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INDENTURE OF MORTGAGE AND DEED OF TRUST (herein,
together with any indenture supplemental hereto, called ‘‘this “nden-
ture’’), dated as of July 15, 1972, made by and between ArLTank Iqurip-
mENT Corp., a Delaware corporation (the ‘‘Company’’), haviag an
office in care of Hubbard, Westervelt & Mottelay, Inc., 60 East 42nd
Street, New York, New York 10017, and Tre NaTioNaL SHAWMUT BANK
oF Boston having its Trust Department at 40 Water Street, Bostoen,
Massachusetts 02109, as Trustee (said Trustee and any sueccessor
thereto being herein called the ‘‘ Trustee’’).

PRELIMINARY STATEMENT

The Company deems it necessary to incur indebtedness by borrow-
ing for its proper corporate purposes. The Company proposes tc issue
from time to time the Notes hereinafter described, which are limited in
aggregate principal amount to $16,324,673 in order to evidence the
indebtedness so incurred and to mortgage, transfer, convey and assign
or cause to be mortgaged, transferred, conveyed and assigned the Trust
Estate hereinafter described in order to secure the payment of said
Notes. To that end, the Board of Directors of the Company, at a
meeting duly called and held according to law, and the stockholder of
the Company, by its written consent, have authorized the execution and
delivery of this Indenture and the creation, execution, authentication
and delivery of its Notes described in Section 1.01 of this Indenture to
be issued by the Company from time to time. The Company has also
duly authorized the execution and delivery of this Indenture to secure
the payment of the principal of, and the interest and premium (if any)
on, said Notes, and to establish and declare the terms and conditions
upon which said Notes are and are to be secured and has duly authorized
the issuance of the Notes.

The Company is duly authorized under all applicable provisions
of law to execute and deliver said Notes and this Indenture and to
mortgage, convey and assign said Trust Estate to the Trustee, and all
corporate action on its part required therefor has been duly taken.
The Company has performed, or has caused to be performed, all acts
and things which are prescribed by law and the Certificate of Incorpora-
tion and the By-Laws of the Company and which are necessary to make
said Notes, when executed by the Company, authenticated and delivered
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by the Trustee and duly issued, legal, valid and binding obligations of
the Company, and to make this Indenture a valid mortgage and deed
of trust to secure the payment of said Notes and all other sums required
to be paid by the Company under the provisions of this Indenture, and
the execution and delivery of this Tndenture and the issuance of said
Notes have been duly authorized in all respects.

CERTAIN DEFINITIONS

The Company and the Trustee agree that, unless the context other-
wise specifies or requires, the following terms shall have the meanings
herein specified, such definitions to be applicable equally to the singular
and the plural forms of such terms.

¢¢Allied’’ means Allied Chemical Corporation, a New York corpora-
tion, and any corporation succeeding thereto by merger, consolidation
or acquisition of substantially all its assets.

““Assigned Lease’ means the Railroad Equipment Lease and
Agreement, as the same may be supplemented from time to time in
the manner herein or therein provided, between the Company, as les-
sor, and Allied, as lessee, substantially in the form of Annex B.

“‘Assignment’’ means the Assignment of the Assigned Lease,
among the Company, as assignor, the Trustee, as assignee, and Allied,
substantially in the form of Annex C.

““Basic Rent’’ and ‘‘Basic Rent Payment Date’’ shall have the
meanings assigned to them in the Assigned Lease.

““Board’’ or ‘‘Board of Directors’” means either the Board of
Directors of any corporation or any committee of said Board, however
designated, authorized to exercise the powers of said Board in respect
of the matters in question.

‘‘Business Day’’ means any day other than a day on which banks
in the State of New York are authorized or required to close.

““Cars’ means the railroad tank cars and railroad hopper cars
which are at any time and from time to time acquired by the Company
from Allied, leased to Allied under the Assigned Lease for use in its
business and subject to the lien of this Indenture.
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‘““Certified Resolution’ means a copy of a resolution certified by
the Secretary or an Assistant Secretary of any corporation, under its
corporate seal, to have been duly adopted by the Board of Directors
of such corporation and to be in full force and effect on the date of such
certification.

“¢Closing Date’’ means the Closing Date defined in the Note Pur-
chase Agreement.

‘““Corporate Trust Office’” of the Trustee means the trust depart-
ment of the Trustee at 140 Water Street, Boston, Massachusetts 02109,
or such other office of the Trustee in the City of Boston and State of
Massachusetts, at which its corporate trust business shall thereafier be
administered.

“Kvent of Default’’ means any of the events and eircumstances
enumerated as Events of Default in Section 8.01.

‘“‘Executive Officer’” means, with respect to any corporation, the
Chairman of the Board, the President, any Viece President, the Secre-
tary, the Treasurer, any Assistant Treasurer or the Controller of such
corporation.

‘‘holder’’ means the Person in whose name a Note is registered on
the register referred to in Section 1.07.

““Level Payments’” means the quarter-annual level paymerts of
principal and interest deseribed in Section 1.01 and ‘‘Level Payment
Date’” means the date on which any such level payment is required to
be made.

““Note’” means any of, and ‘‘Notes’’ means all of, the Serles A
Notes and Series B Notes.

““Note Purchase Agreement’’ means the Note Purchase Agree-
ment dated as of July 15, 1972 among the Company, Allied and each
of the institutions listed in Exhibit A thereto.

‘“‘Person’” means an individual, a partnership, a corporation, a
trust, an unincorporated association or organization and a government
or any department or agency thereof.

“‘Purchaser’’ means Purchaser as defined in the Note Purchase
Agreement.
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‘‘Series A Note’’ means any of, and ‘‘Series A Notes’’ means all of,
the Series A Notes, substantially in the form of Annex A-1 hereto,
authenticated and delivered under this Indenture.

‘¢Series B Note’’ means any of, and ‘‘Series B Notes’’ means all of,
the Series B Notes, substantially in the form of Annex A-2 hereto,
authenticated and delivered under this Indenture.

“‘Special Counsel for the Purchasers’ means Messrs. Shearman &
Sterling or such other counsel as may be specified from time to time

by holders of a majority in principal amount of Notes at the time out-
standing.

““Subordinated Assignment’’ means the Subordinated Assignment,
substantially in the form of Annex D hereto, from the Company to
Hubbard, Westervelt & Mottelay, Inc., of the Assigned Lease.

“Trust Estate’’ means all property at the time subject to the lien
of this Indenture, including but not limited to the Cars and the Assigned
Lease.

“‘Unamortized Cost’’ means the Unamortized Cost of a Car or Cars
determined as provided in Schedule B to the Assigned Lease.

GRANTING CLAUSES

Now, Tuererore, TaIs INDENTURE WiTNESSETH : That the Company,
in consideration of the premises and the acceptance by the Trustee of
the trusts hereby created and of the purchase and acceptance of the
Notes to evidence indebtedness of the Company and One Dollar ($1)
duly paid to the Company by the Trustee at or before the ensealing and
delivery of these presents, the receipt whereof is hereby acknowledged,
and in order to secure the payment of both the principal of and interest
and premium, if any, and any other sums payable on all Notes secured
and to be secured hereby and entitled to the benefits hereof from time
to time according to their tenor and effect, and the performance and
observance of all the provisions hereof and of the Notes, and to declare
the terms and conditions upon and subject to which the Notes are and
are to be secured, has executed and delivered this Indenture, and has
granted, bargained, sold, warranted, aliened, demised, released, con-
veyed, assigned, transferred, mortgaged, hypothecated, deposited,
pledged, set over and confirmed, and by these presents does grant, bar-
gain, sell, warrant, alien, demise, relcase, convey, assign, transfer,
mortgage, hypothecate, deposit, pledge, set over and confirm unto
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accounts for which it is acting as agent, in any case for investmant and
not with a view to distribution or resale thereof, subject to any require-
ment of law that the disposition of such Notes be at all times within
the control of such purchaser, pension or trust fund or agency account.
Each such purchaser and every subscquent holder of a Note shall by
its acceptance of a Note issued under this Indenture be deemed to
have represented and warranted to the Trustee that it will make no
sale or other distribution of the Note or Notes issued to it, in whole
or in part, in violation of the Trust Indenture Act of 1939 or the
registration provisions of the Securities Act of 1933; and, prior to any
sale or other distribution of any Note, in whole or in part, by ary such
holder, such holder shall submit to the Trustee an opinion of counsel,
who shall be the Special Counsel for the Purchasers or other counsel
reasonably satisfactory to the Trustee, in form reasonably satisfactory
to the Trustee, to the effect that such sale or distribution may be made
by such holder without violation of the Trust Indenture Act of 1939 or
the registration provisions of the Securities Act of 1933. The right of
such purchaser or other holder of a Note to transfer such Note, as
expressed herein, shall be subject to the foregoing, and no transfer
may be made unless evidence of compliance with the foregoing shall
have been delivered to the Trustee. In this respect each Note shall
be endorsed with a legend which shall read substantially as follows:

“Transfer of this Note by the registered holder hereof may
be effected only by registering such transfer on the register main-
tained at the corporate trust office of the Trustee. Any such
transfer is subjeet to the investment representation on tha part
of the registered holder; transfer may not be made in violation
of the Trust Indenture Act of 1939 or of the registration provisions
of the Securities Act of 1933; and transfer is subject to authoriza-
tion by the Trustee in the foregoing respects. Reference is made
to Section 1.10 of the Indenture referred to herein.”’

Notwithstanding the foregoing, Chemical Bank and United States
Trust Company of New York may sell Series B Notes as contemnlated
by paragraphs 2(b) and (c) of the Note Purchase Agreement.

SectioNn 1.11. Upon the transfer or exchange of any Notz, the
holder thereof shall (a) pay to the Trustee the charge specified by the
Trustee as necessary to cover the cost of such transfer or exchange
and (b) reimburse the Trustee for any stamp taxes or governmental
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charges required to be paid with respect to such transfer or exchange;
provided, however, notwithstanding the foregoing, neither Chemical
Bank nor any Purchaser shall be required to make the payment referred
to in clause (a) in connection with the transfer or exchange of any Note
originally issued under this Indenture or of any Note issued in con-
nection with the sale referred to in the last sentence of Section 1.10.

Section 1.12. The register referred to in Section 1.07 shall at all
reasonable times be open for inspection by any Noteholder. Upon
request by any holder, the Trustee shall furnish such holder with a list
of the names and addresses of holders of Notes entered on the register
kept by the Trustee indicating the principal amount, series and serial
number of each Note held by each holder.

Secrioxn 1.13. The Trustee shall not be required to make transfers
or exchanges of Notes on any Level Payment Date or during the five
preceding Business Days.

Secrion 1.14. Any Note or Notes surrendered to the Trustee as
provided in this Article T shall be cancelled forthwith by the Trustee,
and thereafter, upon the written request of the Company signed by
an lxecutive Officer thereof, such Note or Notes shall be delivered to
the Company.

ARTICLE II
PaymeENT For CARrs

Secrion 2.01. Upon receipt by the Trustee of the purchase price
of the Notes as provided in paragraph 2(d) of the Note Purchase
Agreement and fulfillment of the conditions specified in Section 7 of
the Note Purchase Agreement to the satisfaction of the Purchasers,
the Trustee shall pay the amounts so received to Allied.

ARTICLE III

F1scar, CovenanTs oF THE COMPANY

Anything in this Indenture or in any Note to the contrary notwith-
standing, the Company covenants and agrees, expressly for the henefit
of the present and future holders of the Notes, as follows:

Secorion 3.01. The Company will not engage in any business other
than the acquisition of the Cars, the leasing of the Cars to Allied pur-
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suant to the Assigned Lease and the financing of such acquisition pur-
suant to the Note Purchase Agreement nor will the Company incur any
liabilities, directly or indirectly, whether or not for borrowed money,
except the Notes, liabilities which Allied is obligated to disclkarge
pursuant to the Assigned Lease and liabilities for taxes payable but
not yet delinquent.

Secrron 3.02. (a) The Company will not, directly or indirectly,
acquire, hold or own any share of the capital stock or other equity secur-
ity or any option or right to acquire the same, of any corporation.

(b) The Company will not, directly or indirectly, lend or advance
moneys to others or make any payment or other distribution on account
of its capital stock.

Section 3.03. The Basic Rent payable on each Basic Rent Pay-
ment Date under the Assigned Lease shall not be less than an amount
sufficient to make the Level Payment required to be made on the Notes
on such Basic Rent Payment Date.

ARTICLE IV

GENERAL COVENANTS OF THE COMPANY

Anything in this Indenture or in any Note to the contrary notwith-
standing, the Company, expressly for the benefit of the present and
future holders of the Notes, represents, warrants, covenants and agrees
as follows:

Secrion 4.01. The Company warrants that upon payment therzfor
pursuant to Article TI, it will lawfully own the Cars and have good and
valid title thereto, free of all liens and encumbrances. The Company
has full power and lawful authority to grant, bargain, sell, warrant,
release, convey, assign, transfer, mortgage, hypothecate, deposit, pledge,
set over and confirm the Trust Estate to the Trustee in the manner and
form herein done. Except as otherwise expressly provided in Sections
14, 15 and 16 of the Assigned Lease, the Company will preserve its
ownership of each Car from and after the acquisition thereof and -will
forever warrant and defend the same to the Trustee and its successors
and assigns in the trusts created by this Indenture against the clams
of all persons and parties whomsoever.
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Section 4.02. The Company will, at the cost of the Company and
without expense to the Trustee or the holders of the Notes, do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged
and delivered all and every such further acts, deeds, conveyances, mort-
gages, assignments, notices of assignments, directions, authorizations,
transfers, hypothecations, deposits, pledges and assurances as the Trus-
tee shall from time to time require, for the better assuring, conveying,
mortgaging, assigning, transferring, hypothecating, depositing, pledg-
ing and confirming unto the Trustee all and singular the Trust Estate
hereby conveyed or assigned, or which the Company may be or may
hereafter become bound to convey or assign to the Trustee, or for
carrying out the intention or facilitating the performance of the terms
of this Indenture.

Secrion 4.03. (a) The Company (i) at or prior to the Closing
Date will cause this Indenture, the Assigned Lease and the Assign-
ment to be filed with the Interstate Commerce Commission and to be
filed, registered and recorded in such manner and in such places as
may be required by any present or future law in order to publish notice
of and fully protect the lien hereof upon, and the title of the Trustee
to, the property comprising the Trust Estate, (ii) will cause any manu-
facturer’s certificate of construction and any interchange agreement
not theretofore filed with respect to any Car to be filed in such manner
and in such places as may be required by any present or future law,
rule or regulation and (iii) from time to time will perform or cause to
be performed any other act, filing, registration or recording as provided
by law and will execute or cause to be executed any and all further
instruments that may be requested by the Trustee for publication and
protection of each such instrument.

(b) The Company will pay or cause to be paid all filing, registra-
tion and recording taxes and fees incident to each such filing, registra-
tion or recording, and all expenses incident to the preparation, execution,
and acknowledgement of this Indenture, and of any instrument of fur-
ther assurance, the Assigned Lease and the Assignment, and all federal,
state, county and municipal stamp taxes and other taxes, duties, im-
posts, assessments and charges arising out of or in connection with the
execution and delivery of the Notes, this Indenture, each instrument of
further assurance, the Assigned Lease and the Assignment.
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Section 4.04. The Company will punctually pay the principal and
interest (and premium, if any) and all other sums to become due in
respect of the Notes at the time and place and in the manner spacified
herein and in the Notes, according to the true intent and meaning
thereof, all in any coin or currency of the United States of Araerica
which at the time of such payment shall be legal tender for the pay-
ment of public and private debts.

Sreorion 4.05. At all times prior to the termination of the Assigned
Lease as herein or therein expressly permitted, the Cars shall be leased
to Allied under the Assigned Lease, provided that the Cars may
be subleased by Allied thereunder and the Assigned Lease may be
assigned by Allied, upon compliance with the terms and conditions
set forth in the Assigned Lease. The Company will perform punctually
all obligations, covenants, and agreements to be performed by it as
lessor under the Assigned Lease, strictly in accordance with its terms,
and will at all times do all things necessary to compel performance by
Allied of all obligations, covenants and agreements to be performed by
Allied thereunder and will give to the Trustee notice of all de’aults
by Allied promptly after they become known to the Company. At all
times prior to the termination of the Assigned Lease as herein or
therein expressly permitted, the Company will maintain the validity
and effectiveness of the assignment to the Trustee of the Assigned
Lease and of all rents due thereunder, and (except as expressly per-
mitted by the Assigned Lease or this Indenture) will take no action
and will permit no action to be taken by others which will release Allied
from its obligations or liabilities under the Assigned Lease or result
in the termination, amendment or modification of, or impair the va'idity
of, the Assigned Tease or of the Assignment; provided that, if rotice
of the same shall have been given to the Trustee, the Assigned l.ease
may be supplemented hy agreement between Allied and the Company
(i) in the manner and to the extent permitted or required by Section
5.05, (ii) so as to increase any instalment of the Basic Rent or the
amount of additional rent or anv other sums pavable by Allied there-
under or (iii) in any other respect if the same shall have been con-
sented to in writing by the Trustee, which shall give such consent only
after receiving the written consents so to do from the holders of 100%
in aggregate prineipal amount of the Notes at the time outstanding.
In any such event, the Assigned Lease as so supplemented shall
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continue fo be subject to the provisions of the Assignment thereof
to the Trustee made herein and in the Assignment, without any further
act by the parties hereto, but at any and all times the Company will
execute and deliver to the Trustee any and all such further instruments
as the Trustee may reasonably require for the purpose of expressly
and specifically subjecting the Assigned Lease as so supplemented to
the provisions of said assignment and the Assignment.

Secrion 4.06. The Company will do or cause to be done all things
necessary to preserve and keep in full force and effect its existence,
franchises, rights and privileges as a corporation under the laws of the
State of Delaware. The Company will comply with all requirements
applicable to the Company or to the Trust Estate or any part thereof of
the laws or regulations of the United States of America, of any state
or states and of any other governmental authority having jurisdiction
thereof.

Section 4.07. All right, title and interest of the Company in and to
all improvements, substitutes and replacements of, and all additions to,
the Cars, hereafter made or acquired by the Company, immediately
upon such making or acquisition, and without any further mortgage
or assignment or other act by the Company, shall become and be part of
the Cars, and of the Trust Estate and shall be subject to the lien of this
Indenture as fully and completely, and with the same effect, as though
now owned by the Company and specifically described in the Granting
Clauses hereof, but at any and all times the Company will execute and
deliver to the Trustee any and all such further assurances, mortgages,
or assignments thereof as the Trustee may reasonably require for the
purpose of expressly and specifically subjecting the same to the lien of
this Indenture.

Secrion 4.08. The Company will not create or suffer to be created,
directly or indirectly, any mortgage, lien, encumbrance or charge upon
or against the Trust Estate or any rents or other income arising there-
from, other than the lien hereof and the Assignment, and as expressly
permitted by this Indenture or the Assigned Lease.

Secrion 4.09. The Company from time to time when the same shall
become due will pay and discharge or cause to be paid and discharged
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accounts for which it is acting as agent, in any case for investmant and
not with a view to distribution or resale thereof, subject to any require-
ment of law that the disposition of such Notes be at all times within
the control of such purchaser, pension or trust fund or agency account.
Each such purchaser and every subscquent holder of a Note shall by
its acceptance of a Note issued under this Indenture be deemed to
have represented and warranted to the Trustee that it will make no
sale or other distribution of the Note or Notes issued to it, in whole
or in part, in violation of the Trust Indenture Act of 1939 or the
registration provisions of the Securities Act of 1933; and, prior to any
sale or other distribution of any Note, in whole or in part, by ary such
holder, such holder shall submit to the Trustee an opinion of counsel,
who shall be the Special Counsel for the Purchasers or other counsel
reasonably satisfactory to the Trustee, in form reasonably satisfactory
to the Trustee, to the effect that such sale or distribution may be made
by such holder without violation of the Trust Indenture Act of 1939 or
the registration provisions of the Securities Act of 1933. The right of
such purchaser or other holder of a Note to transfer such Note, as
expressed herein, shall be subject to the foregoing, and no transfer
may be made unless evidence of compliance with the foregoing shall
have been delivered to the Trustee. In this respect each Note shall
be endorsed with a legend which shall read substantially as follows:

“Transfer of this Note by the registered holder hereof may
be effected only by registering such transfer on the register main-
tained at the corporate trust office of the Trustee. Any such
transfer is subjeet to the investment representation on tha part
of the registered holder; transfer may not be made in violation
of the Trust Indenture Act of 1939 or of the registration provisions
of the Securities Act of 1933; and transfer is subject to authoriza-
tion by the Trustee in the foregoing respects. Reference is made
to Section 1.10 of the Indenture referred to herein.”’

Notwithstanding the foregoing, Chemical Bank and United States
Trust Company of New York may sell Series B Notes as contemnlated
by paragraphs 2(b) and (c) of the Note Purchase Agreement.

SectioNn 1.11. Upon the transfer or exchange of any Notz, the
holder thereof shall (a) pay to the Trustee the charge specified by the
Trustee as necessary to cover the cost of such transfer or exchange
and (b) reimburse the Trustee for any stamp taxes or governmental
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charges required to be paid with respect to such transfer or exchange;
provided, however, notwithstanding the foregoing, neither Chemical
Bank nor any Purchaser shall be required to make the payment referred
to in clause (a) in connection with the transfer or exchange of any Note
originally issued under this Indenture or of any Note issued in con-
nection with the sale referred to in the last sentence of Section 1.10.

Section 1.12. The register referred to in Section 1.07 shall at all
reasonable times be open for inspection by any Noteholder. Upon
request by any holder, the Trustee shall furnish such holder with a list
of the names and addresses of holders of Notes entered on the register
kept by the Trustee indicating the principal amount, series and serial
number of each Note held by each holder.

Secrioxn 1.13. The Trustee shall not be required to make transfers
or exchanges of Notes on any Level Payment Date or during the five
preceding Business Days.

Secrion 1.14. Any Note or Notes surrendered to the Trustee as
provided in this Article T shall be cancelled forthwith by the Trustee,
and thereafter, upon the written request of the Company signed by
an lxecutive Officer thereof, such Note or Notes shall be delivered to
the Company.

ARTICLE II
PaymeENT For CARrs

Secrion 2.01. Upon receipt by the Trustee of the purchase price
of the Notes as provided in paragraph 2(d) of the Note Purchase
Agreement and fulfillment of the conditions specified in Section 7 of
the Note Purchase Agreement to the satisfaction of the Purchasers,
the Trustee shall pay the amounts so received to Allied.

ARTICLE III

F1scar, CovenanTs oF THE COMPANY

Anything in this Indenture or in any Note to the contrary notwith-
standing, the Company covenants and agrees, expressly for the henefit
of the present and future holders of the Notes, as follows:

Secorion 3.01. The Company will not engage in any business other
than the acquisition of the Cars, the leasing of the Cars to Allied pur-
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suant to the Assigned Lease and the financing of such acquisition pur-
suant to the Note Purchase Agreement nor will the Company incur any
liabilities, directly or indirectly, whether or not for borrowed money,
except the Notes, liabilities which Allied is obligated to disclkarge
pursuant to the Assigned Lease and liabilities for taxes payable but
not yet delinquent.

Secrron 3.02. (a) The Company will not, directly or indirectly,
acquire, hold or own any share of the capital stock or other equity secur-
ity or any option or right to acquire the same, of any corporation.

(b) The Company will not, directly or indirectly, lend or advance
moneys to others or make any payment or other distribution on account
of its capital stock.

Section 3.03. The Basic Rent payable on each Basic Rent Pay-
ment Date under the Assigned Lease shall not be less than an amount
sufficient to make the Level Payment required to be made on the Notes
on such Basic Rent Payment Date.

ARTICLE IV

GENERAL COVENANTS OF THE COMPANY

Anything in this Indenture or in any Note to the contrary notwith-
standing, the Company, expressly for the benefit of the present and
future holders of the Notes, represents, warrants, covenants and agrees
as follows:

Secrion 4.01. The Company warrants that upon payment therzfor
pursuant to Article TI, it will lawfully own the Cars and have good and
valid title thereto, free of all liens and encumbrances. The Company
has full power and lawful authority to grant, bargain, sell, warrant,
release, convey, assign, transfer, mortgage, hypothecate, deposit, pledge,
set over and confirm the Trust Estate to the Trustee in the manner and
form herein done. Except as otherwise expressly provided in Sections
14, 15 and 16 of the Assigned Lease, the Company will preserve its
ownership of each Car from and after the acquisition thereof and -will
forever warrant and defend the same to the Trustee and its successors
and assigns in the trusts created by this Indenture against the clams
of all persons and parties whomsoever.
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Section 4.02. The Company will, at the cost of the Company and
without expense to the Trustee or the holders of the Notes, do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged
and delivered all and every such further acts, deeds, conveyances, mort-
gages, assignments, notices of assignments, directions, authorizations,
transfers, hypothecations, deposits, pledges and assurances as the Trus-
tee shall from time to time require, for the better assuring, conveying,
mortgaging, assigning, transferring, hypothecating, depositing, pledg-
ing and confirming unto the Trustee all and singular the Trust Estate
hereby conveyed or assigned, or which the Company may be or may
hereafter become bound to convey or assign to the Trustee, or for
carrying out the intention or facilitating the performance of the terms
of this Indenture.

Secrion 4.03. (a) The Company (i) at or prior to the Closing
Date will cause this Indenture, the Assigned Lease and the Assign-
ment to be filed with the Interstate Commerce Commission and to be
filed, registered and recorded in such manner and in such places as
may be required by any present or future law in order to publish notice
of and fully protect the lien hereof upon, and the title of the Trustee
to, the property comprising the Trust Estate, (ii) will cause any manu-
facturer’s certificate of construction and any interchange agreement
not theretofore filed with respect to any Car to be filed in such manner
and in such places as may be required by any present or future law,
rule or regulation and (iii) from time to time will perform or cause to
be performed any other act, filing, registration or recording as provided
by law and will execute or cause to be executed any and all further
instruments that may be requested by the Trustee for publication and
protection of each such instrument.

(b) The Company will pay or cause to be paid all filing, registra-
tion and recording taxes and fees incident to each such filing, registra-
tion or recording, and all expenses incident to the preparation, execution,
and acknowledgement of this Indenture, and of any instrument of fur-
ther assurance, the Assigned Lease and the Assignment, and all federal,
state, county and municipal stamp taxes and other taxes, duties, im-
posts, assessments and charges arising out of or in connection with the
execution and delivery of the Notes, this Indenture, each instrument of
further assurance, the Assigned Lease and the Assignment.
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Section 4.04. The Company will punctually pay the principal and
interest (and premium, if any) and all other sums to become due in
respect of the Notes at the time and place and in the manner spacified
herein and in the Notes, according to the true intent and meaning
thereof, all in any coin or currency of the United States of Araerica
which at the time of such payment shall be legal tender for the pay-
ment of public and private debts.

Sreorion 4.05. At all times prior to the termination of the Assigned
Lease as herein or therein expressly permitted, the Cars shall be leased
to Allied under the Assigned Lease, provided that the Cars may
be subleased by Allied thereunder and the Assigned Lease may be
assigned by Allied, upon compliance with the terms and conditions
set forth in the Assigned Lease. The Company will perform punctually
all obligations, covenants, and agreements to be performed by it as
lessor under the Assigned Lease, strictly in accordance with its terms,
and will at all times do all things necessary to compel performance by
Allied of all obligations, covenants and agreements to be performed by
Allied thereunder and will give to the Trustee notice of all de’aults
by Allied promptly after they become known to the Company. At all
times prior to the termination of the Assigned Lease as herein or
therein expressly permitted, the Company will maintain the validity
and effectiveness of the assignment to the Trustee of the Assigned
Lease and of all rents due thereunder, and (except as expressly per-
mitted by the Assigned Lease or this Indenture) will take no action
and will permit no action to be taken by others which will release Allied
from its obligations or liabilities under the Assigned Lease or result
in the termination, amendment or modification of, or impair the va'idity
of, the Assigned Tease or of the Assignment; provided that, if rotice
of the same shall have been given to the Trustee, the Assigned l.ease
may be supplemented hy agreement between Allied and the Company
(i) in the manner and to the extent permitted or required by Section
5.05, (ii) so as to increase any instalment of the Basic Rent or the
amount of additional rent or anv other sums pavable by Allied there-
under or (iii) in any other respect if the same shall have been con-
sented to in writing by the Trustee, which shall give such consent only
after receiving the written consents so to do from the holders of 100%
in aggregate prineipal amount of the Notes at the time outstanding.
In any such event, the Assigned Lease as so supplemented shall
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continue fo be subject to the provisions of the Assignment thereof
to the Trustee made herein and in the Assignment, without any further
act by the parties hereto, but at any and all times the Company will
execute and deliver to the Trustee any and all such further instruments
as the Trustee may reasonably require for the purpose of expressly
and specifically subjecting the Assigned Lease as so supplemented to
the provisions of said assignment and the Assignment.

Secrion 4.06. The Company will do or cause to be done all things
necessary to preserve and keep in full force and effect its existence,
franchises, rights and privileges as a corporation under the laws of the
State of Delaware. The Company will comply with all requirements
applicable to the Company or to the Trust Estate or any part thereof of
the laws or regulations of the United States of America, of any state
or states and of any other governmental authority having jurisdiction
thereof.

Section 4.07. All right, title and interest of the Company in and to
all improvements, substitutes and replacements of, and all additions to,
the Cars, hereafter made or acquired by the Company, immediately
upon such making or acquisition, and without any further mortgage
or assignment or other act by the Company, shall become and be part of
the Cars, and of the Trust Estate and shall be subject to the lien of this
Indenture as fully and completely, and with the same effect, as though
now owned by the Company and specifically described in the Granting
Clauses hereof, but at any and all times the Company will execute and
deliver to the Trustee any and all such further assurances, mortgages,
or assignments thereof as the Trustee may reasonably require for the
purpose of expressly and specifically subjecting the same to the lien of
this Indenture.

Secrion 4.08. The Company will not create or suffer to be created,
directly or indirectly, any mortgage, lien, encumbrance or charge upon
or against the Trust Estate or any rents or other income arising there-
from, other than the lien hereof and the Assignment, and as expressly
permitted by this Indenture or the Assigned Lease.

Secrion 4.09. The Company from time to time when the same shall
become due will pay and discharge or cause to be paid and discharged
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(1) all property taxes, and all excises, taxes, levies, license fees, ermit
fees and other fees and charges, whether of a like or different nature,
assessed, levied or imposed on it or the Trust Estate or any part thereof
or upon this Indenture or the debt secured hereby or upon the revenues,
rents, issues, income and profits of the Trust Estate or arising in respect
of the use or possession thereof, whether or not the failure to pay any
such tax, fee or charge might result in the creation of a lien upon the
Trust Estate or any part thereof or upon the revenues, rents, issues,
income and profits of the Trust Estate or in the diminution therecf, (ii)
all corporate franchise, excise and other taxes, fees and charges as-
sessed, levied or imposed in respect of ifs corporate existence or its
right to do business, (iii) all income, excess profits, excise, sales, fran-
chise, gross receipts and other taxes, duties or imposts, whether of a
like or different nature, assessed, levied or imposed by any govern-
mental authority on it or the Trust Estate or any part thereof or upon
the revenues, rents, issues, income and profits of the Trust Eistate,
whether or not the failure to pay any such tax, duty or impost might
result in the creation of a lien upon any asset of the Company or the
Trust Estate or any part thereof or upon the revenues, rents, issues,
income and profits of the Trust Estate or in the diminution thereof, and
whether or not any such tax, duty or impost is payable directly by the
Company or is subject to withholding at the source and (iv) all lawful
claims and demands of mechanics, laborers, materialmen and others
which, if unpaid, might result in the creation of a lien on the Trust
Estate or any part thereof, or upon the revenues, rents, issues, income
and profits of the Trust Estate, and, in general, will do or cause to be
done everything necessary so that the lien hereof shall be fully pre-
served, at the cost of the Company and without expense to the Trustees
or to the holders of the Notes. Nothing in this Section 4.09 shall require
the payment of any such tax, fee, imposition, charge, claim or dernand,
provided that the Company or Allied shall in good faith and at its own
expense contest the amount or the validity thereof by appropriate legal
proceedings which shall operate to prevent the collection thereof or
other realization thereon and the sale or forfeiture of the Trust Estate
or any part thereof to satisfy the same, and the Company or Allied
shall give reasonable security to the Trustee as may be demanded by
the Trustee to insure payment of the same and to prevent any such sale
or forfeiture by reason of such contest. The Company will, upoa the
request of the Trustee (the Trustee having no duty to make such




request), deliver to the Trustee receipts evidencing the payment of all
such taxes, fees or other charges imposed upon or assessed against it
or the Trust Estate or the revenues, rents, issues, income or profits
thereof or of the Company. Upon the written request of the holders
of not less than 25% in principal amount of the Notes at the time out-
standing, the Trustee shall request the Company to produce and exhibit,
and the Company shall produce and exhibit, to the Trustee within 45
days after the Trustee’s request satisfactory evidence of the payment
of any such tax, fee or other charge which has become due and payable.

Section 4.10. The Company will not consolidate with or merge
into any other corporation, or permit any other corporation to merge
into the Company. The Company will not, until discharge of this Inden-
ture in accordance with Section 11.01, sell, lease, transfer, convey or
otherwise dispose of any property included in the Trust Hstate, except
(i) for the Subordinated Assignment, (ii) as such sale or other disposi-
tion is provided for in the Assigned Lease, (iii) as provided in Article
V or (iv) except with the consent of the holders of all the Notes at the
time outstanding.

Secrion 4.11. The Company will perform punctually all obliga-
tions, covenants and agreements by it to be performed under the Note
Purchase Agreement in accordance with its terms.

Secrion 4.12. The Company will as soon as practicable after the
end of cach fiscal year of the Company, and in any event within 90 days
thereafter, deliver to the Trustee a certificate of an Fixecutive Officer
of the Company stating that he knows of no Event of Default or any
event which after notice or lapse of time or both would constitute an
Event of Defaunlt, which has oceurred and is continuing, or if anv Fvent
of Default or such event has occurred and is continuing to his
knowledge, specifying the nature and the period of existence thereof
and what action the Company has taken or proposes to take with
respect thereto, and except as otherwise specified, stating that (limited
to the best of his knowledge insofar as such obligations are also obli-
gations of Allied under the Assigned Lease) the Company has fulfilled
all its obligations under this Indenture.

Secrron 4.13. The Company will not elaim any credit on or make
any deduction from the interest and premium, if any, on or principal of
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the Notes by reason of the payment of any taxes levied or to be levied
upon the Trust Hstate or any part thereof during the continuance of
the lien of this Indenture.

Secrion 4.14. The Company will not issue or permit to be issued
any Notes in any manner other than in accordance with the prov'sions
of this Indenture and the agreements herein contained, and wil not
suffer or permit any default to occur under this Indenture anc will
faithfully observe and perform or cause to be observed and performed
all the conditions, covenants and requirements hereof, except as the per-
formance or observance of such condiitions, covenants and requirements
may be waived in accordance with the provisions hereof.

Secrion 4.15. The Company will at all times maintain and keep,
or cause to be maintained and kept, the Cars in good operating order
and condition and from time to time will promptly make or, cause to be
made, all repairs, renewals, replacements, additions and improvements
in connection therewith which are needful or desirable to such end, in
accordance with the provisions of the Assigned Lease.

Secrion 4.16. If the Company shall fail to perform or cause to be
performed any of the covenants contained in Section 4.03, 4.06, 4.18 or
4.09, the Trustee may make advances to perform the same in its behalf
(but shall not be obligated to do so unless requested in writing to do
so by the holders of not less than 25% in principal amount of the
Notes and furnished with funds for the purpose), and all sums so
advanced shall be a lien upon the Trust Estate and shall be secured
hereby prior to the Notes; and the Company will repay on demard all
sums so advanced on its behalf with interest at the rate of 9% per
annum,

ARTICLE V

Possession, Use axp RELEASE oF PrROPERTY

Secrion 5.01. The Trustee shall receive and collect directly and
without the intervention or assistance of any fiscal agent or other
intermediary all rentals and other sums required or permitted 1o be
paid by Allied under the Assigned Lease to the Company. The Trustee
shall disburse the same pursuant to the terms of this Indenture.
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SectioN 5.02. The Trustee shall not be obligated at any time to
accept any property, other than the property of the character referred
to in Granting Clauses First and Second of this Indenture and
intended to become part of the Trust Estate, or to cause or permit
the transfer thereof to be made to the Trustee if, in the opinion of the
Trustee, such action would subject it to the risk of any liability or
expense. The Trustee shall not be under any duty to examine or pass
upon the title to, or the validity or genuineness of, any property at any
time constituting part of the Trust Estate, and the Trustee shall be
entitled to assume that any such property is owned by the purported
owner thereof and is genuine and valid and that any mortgages,
transfers or assignments thereof are genuine and valid.

Secrion 5.03. (a) Within 3 Business Days after the receipt by
the Company of any notice from Allied under the Assigned Lease of its
intention to terminate the Assigned Lease or the term thereof with
respect to one or more or all of the Cars pursuant to any provision
thereof permitting such notice and an undertaking to purchase such
Cars or of any notice from the Trustee of the receipt by it of any such
notice from Allied, the Company will furnish or cause to be furnished
to the Trustee a copy of any such notice received by it. Upon receipt
of any such notice the Trustee shall provide copies to each of the
Purchasers at the addresses set forth in Exhibit A to the Note Pur-
chase Agreement. In addition, the Trustee shall provide each Pur-
chaser requesting same in writing with copies of reports and notices
received by the Trustee pursuant to Sections 9 and 13 of the Assigned
Lease and pursuant to the Assignment.

(b) The Company upon the receipt of any such undertaking will
comply with all applicable provisions of the Assigned Lease, or cause
the same to be complied with, so that the purchase by Allied of such
Cars shall be duly consummated within the time specified by the
Assigned Lease. If the Company shall fail, after the receipt
of such undertaking, to comply with all applicable provisions of
the Assigned Lease or cause the same to be complied with, the Trustee
shall, and is hereby irrevocably appointed the agent and attorney in
fact of the Company and of any and every future owner of the Cars
to, notify Allied of such acceptance and comply with said provi-
sions including, without limitation, the execution and delivery, in the
name of and on behalf of the Company or other owner of the
Cars, of a bill of sale or other instrument of transfer or assignment
transferring and assigning such Cars to Allied, but the provisions of
this sentence shall not prevent any default in the observance or per-
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formance of any covenant, condition or agrcement contained in this
paragraph (b) from constituting an Event of Default or from constitut-
ing ai event which after notice or lapse of time or both would con-
stitute an Kvent of Default. If there shall be paid to the Trustee the
purchase price determined as set forth in the Assigned Lease with
respect to the Car or Cars to be purchased, the Trustee shall execute
and deliver a release of such Car or Cars from the lien of this Inlenture
simultaneously with the receipt of such purchase price. Payments on
account of any such purchase price received pursuant to this paragraph
(b) shall become part of the Trust Estate and shall be disposed of by
the Trustee in accordance with the provisions of Article VI.

(¢) Each bill of sale or other instrument of transfer or assignment
executed and delivered by the Trustee pursuant to this Secticn shall
be binding upon the Company and every future owner of the Car
or Cars sold with the same effect as if the Company and every such
owner had personally executed and delivered the same, and every such
owner by receipt or acquisition of any right, title or interest in the
Cars hereby irrevocably appoints the Trustee his or its agent and
attorney in faet with full power and authority to execute and deliver
such bills of sale or other instruments of transfer or assignment in his
or its behalf and name.

SecrioN 5.04. If any Car shall be lost, destroyed or damaged be-
yond repair or if any governmental authority shall confiscate, requisi-
tion or take the title to any Car, the payments to be made by Allied
under the Assigned Lease in respect ol every such item shall e paid
to the Trustee. Payments received by the Trustee pursuant to this
Section shall become part of the Trust [istate and shall be disposed of
by the Trustee in accordance with the provisions of Article VI.

Secrion 5.05. At any time, provided that the Company shall have
given 20 days’ notice to the Trustee, the Company may requast the
Trustee to release any five or more Cars from the lien of this Inclenture
and, if no Event of Default shall have occurred and be continuing, the
Trustee shall on the date of such request release such Cars (hereinafter
in this Section called the ‘‘released Cars’’) from the lien of this Inden-
ture, but only upon receipt by the Trustee from the Company of the
following :

(a) An indenture supplemental to this Indenture, executed
and acknowledged by the Company, which subjects to the lien
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hereof one or more items of railroad rolling stock which are of the
same character as the Cars, which items of railroad rolling stock
(hereinafter in this Section called the ‘‘substituted Cars’’) shall
thereafter constitute and be Cars for all purposes of this Indenture;
such supplemental indenture shall (i) amend this Indenture and
form a part hereof, (ii) set forth in the granting clauses thereof
an adequate legal desecription of the substituted Cars which is
identical with the description of the substituted Cars set forth in
the bill of sale thereof, and (iii) subject the substituted Cars to the
lien of this Indenture for the benefit and security of the Notes;

(b) A certificate, dated the date of such request, signed by an
Executive Officer of the Company which states (i) that no Event of
Default has happened and is continuing (limited to the best of
such Officer’s knowledge insofar as such Event of Default would
occur because of any failure of Allied to perform or observe its
obligations under the Assigned Lease) and (ii) that the substitu-
tion then to be effected fulfills all the requirements of this Section;

(¢) The conditions for the substitution then to be effected
required to be met by Section 15 of the Assigned Lease shall be
met, and the certificates, opinion and bills of sale therein required
shall have been delivered, in each case in form and substance
satisfactory to the Trustee, and evidence satisfactory to the Trus-
tee that all taxes and expenses incident to the release and substitu-
tion of Cars have been paid shall have been received by the Trustee;

(d) A supplement to the Assigned Lease, as provided for in
Section 15 of the Assigned Lease, duly cxecuted, acknowledged and
delivered, pursuant to due authorization, by the Company and
Allied, which supplement shall (i) convey and transfer the substi-
tuted Cars and confirm that such are subject to the Assigned
Lease, (ii) amend Schedule A of the Assigned Lease so as to
release the released Cars and include the substituted Cars, (iii)
make such other changes in the Assigned Lease as may be necessary
by reason of such release and substitution and (iv) ratify and con-
firm the Assigned Lease in all other respects;

(e) An opinion of counsel acceptable to the Trustee, who may
be counsel for the Company, dated the date of such request, and in
form satisfactory to Trustee, to the effect that: (i) the Company
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has duly executed and delivered, pursuant to due authorization, the
supplemental indenture and the supplement to the Assigned Lease
relating to the substituted Cars and each of said instruments is a
valid and binding instrument legally enforceable against the Com-
pany, (ii) said supplemental indenture and supplement to the
Assigned Lease contain an adequate legal description of the substi-
tuted Cars and said supplemental indenture creates upon the
substituted Cars a valid and enforceable first mortgage lien for the
benefit and security of the Notes, subject to the rights of Allied
under the Assigned Lease, (iii) said supplemental indenture and
supplement to the Assigned Lease have been duly filed with the
Interstate Commerce Commission and no other deposit, filing or
recordation of any document is necessary or advisable to protect
the first lien and security interest of the holders of the Notes in
the substituted Cars within the United States or, if any such action
is necessary or advisable specifying the same and stating “hat it
has been duly taken, (iv) the Company is a duly organized and
existing corporation in good standing under the laws of the State
of Delaware, (v) no approval, authorization, order, license, permit,
franchise or consent of, or registration, declaration or filing: with,
any governmental authority is required in connection with the exe-
cution, delivery or performance by the Company of the supple-
mental indenture or the supplement to the Assigned Lease or if
any such approval, authorization, order, license, permit, franchise,
consent, registration, declaration or filing is required, specifying
the same and stating that the same has been obtained or made
and is in full forece and effect, and (vi) neither the execution or
delivery of the supplemental indenture or the supplement to the
Assigned Lease, nor the performance thereof, nor compliance with
any of the provisions thereof, by the Company will conflict with
or result in a breach of, the terms, conditions or provisions
of, or constitute a default under, the certificate of incorporation
or by-laws of the Company, or (to the best of such counsel’s
knowledge) any contract or agreement to which the Corapany
is a party or by which it is bound, nor will any of such acts result
in the creation or imposition of any lien or encumbrance upcn any
property or assets of the Company (other than the Assigned Lease
as it relates to the substituted Cars and the lien of the Indenture)
or result in a violation by the Company of any applicable law,
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order, rule, regulation, injunction, judgment or decree of any
court or governmental authority; it being understood that such
opinion may be subject to the qualification that the rights and
remedies set forth in the above-mentioned instruments are subject
to any bankruptey and insolvency laws and that as to factual
matters such counsel may rely upon a certificate setting forth such
matters which has been signed by an IKxecutive Officer of the
Company ;

(f) Certified Resolutions, dated the date of such application,
from the Company, authorizing the execution and delivery of the
supplemental indenture and the supplement to the Assigned Lease;

(2) An opinion of the General Counsel or an Assistant General
Counsel of Allied dated the date of such request and in form satis-
factory to the Trustee to the effect that the supplement to the
Assigned Lease has been duly executed and delivered by Allied,
pursuant to due authorization, and is a valid and binding instru-
ment legally enforceable;

(h) Such other legal opinions, Certified Resolutions, certifi-
cates and agreements with respect to the validity and enforce-
ability of any instruments described in, or the fulfillment of any
conditions set forth in, this Section, as the Trustee may require.

Sgorrow 5.06. (a) On demand of the Trustee, the Company forth-
with will pay or satisfactorily provide for all expenditures incurred by
the Trustee under this Article V; and in any case, without impairment
of or prejudice to any of its rights hereunder by reason of the happen-
ing and continuance of an Event of Default, the Trustee in its discretion
may advance all such expenses and other sums required, or may procure
such advances to be made by others; and the Company will repay all
such advances, with interest thercon at the rate of 9% per annum. All
such advances by the Trustee shall be a lien upon the Trust Estate and
shall be secured hereby prior to the Notes.

(b) The Trustee shall be entitled, before taking any action under
this Article V, to receive an opinion of counsel (who may be counsel to
the Company or Allied) stating the legal effect of any such action and
of the steps necessary to be taken to consummate the same, and stating
also that such action is not in contravention of the provisions of this
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Indenture. Any such opinion shall be full protection to the Trustee for
any action taken or omitted to be taken by it in reliance thereon.

ARTICLE V1

AppricaTioN oF MoNEYs REcErveED BY TRUSTEE
Prior To EveEnT oF DEFAULT

Sectioxn 6.01. (a) Unless and until one or more Events of Default
shall have happened and be continuing to the Trustee’s knowledge (i)
any moneys received by the Trustee as a payment of Basic Rent (and
interest on any overdue instalment thereof) under the Assigned Lease
shall be applied promptly by the Trustee to the interest payment or Level
Payment duce on the Notes on the Basic Rent Payment Date with respect
to which such payment is made and (ii) any moneys received by the
Trustee as additional rent under the Assigned Lease shall be applied
promptly by the Trustee to the purpose or purposes for which such
moneys were paid pursuant to the Assigned Lease.

(b) Unless and until one or more Events of Default shal. have
happened and be continuing to the Trustee’s knowledge the excess, if
any, of any moneys received as a payment of Basic Rent under the
Assigned Lease which remains after making all payments due on the
Notes on the Basic Rent Payment Date with respect to which suca pay-
ment is made shall be paid to the Person entitled thereto.

Srcrion 6.02. (a) Unless and until one or more Events of Default
shall have happened and be continuing to the Trustee’s knoviledge
any moneys received by the Trustee pursuant to Section 14 of the
Assigned Lease as damages on account of loss, destruetion. irreparable
damage to or confiscation, requisition or taking of any one or more Cars
and any moneys received by the Trustee pursuant to Section 16(A) of
the Assigned Lease as the purchase price of any one or more Cars, shall
in each case be promptly applied by the Trustee to the prepayment of
Notes, at a price in each case equal to 100% of the principal amount to
be prepaid, determined as provided in Section 7.02, plus accrued and
unpaid intevest thereon to the date fixed for prepayment, without pre-
mium.

(h) Unless and until one or more Events of Default shall hav> hap-
pened and he continuing to the Trustee’s knowledge any moneys received
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by the Trustee pursuant to Section 16(B) of the Assigned Lease as the
purchase price of any one or more Cars shall be promptly applied by the
Trustee to the prepayment of Notes, at a price in each case equal to
100% of the principal amount to be prepaid, determined as provided in
Section 7.02, plus accrued and unpaid interest thereon to the date
fixed for prepayment, together with the applicable premium as provided
in Section 1.01(e) (vi).

ARTICLE VII

PreEPAYMENT OF NOTES

Secriox 7.01. No prepayment of any Notes may be made except
to the extent and in the manner expressly permitted by this Indenture.
Every prepayment of the Notes required to be made pursuant to
Article VI shall be made in accordance with the provisions of this
Article VII.

Secrion 7.02. The principal amount of Notes to be prepaid from
moneys received by the Trustee pursuant to Section 14, 16(A) or 16(B)
of the Assigned Lease shall be equal to an amount which bears the
same relation to the aggregate principal amount of the Notes outstand-
ing on the Basic Rent Payment Date on which such moneys are required
pursuant to the applicable Section of the Assigned Lease to be paid by
Allied as the Unamortized Cost of the Car or Cars with respect to which
such payment is required to be made by Allied bears to the aggregate
Unamortized Cost of all Cars (including the Car or Cars with respect
to which such payment is required to be made) subject to the Assigned
Lease on such Basic Rent Payment Date. In case of any partial pre-
payment of Notes (it being understoed that the periodic application of
Basic Rent to the payment of Level Payments on the Notes shall not be
deemed to be a prepayment of Notes) under this Indenture, the aggre-
gate principal amount of the Notes to be prepaid shall be prorated by
the Trustee among the Notes in proportion to the unpaid principal
amount of each such Note.

SecTron 7.03. In the case of each Note, each payment pursuant to
Article VI shall be applied first, to the payment of acerued interest on
such Note to the date of such payment (as well as any interest on
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overdue principal or interest), second, to the payment of any premium
due on such Note in connection with such payment, third, to the pay-
ment of the principal amount of such Note to be prepaid, determined as
provided in Section 7.02, and fourth, the balance, if any, remaining
thereafter, to the payment of the principal amount of such Note
remaining unpaid. Upon any partial prepayment of any Note, the Level
Payments of such Note becoming due after such prepayment shall be
proportionately reduced so that, upon the due payment of all remain-
ing Level Payments thereon so reduced, the entire unpaid principal
amount of and all acerued interest on such Note shall have been paid
in full. On the date of any partial prepayment of such Note the Com-
pany shall deliver to the Trustee two copies of a separate amortization
schedule with respect to such Note, setting forth the amount of the
Level Payments to be made on such Note after the date c¢f such
partial prepayment and the unpaid principal balance of such Note
after each such Level Payment. The Trustee shall deliver one copy of
such schedule to the holder of such Note.

ARTICLE VIIT
Evexts oF DErFavnT AND REMEDIES

Secrron 8.01. TIf one or more of the following Events of Default
shall happen, that is to say:

(a) if (i) default shall be made in the payment of any interest
on any Note, or in the payment of any Level Payment of any
Note, in either such case, when and as the same shall become due
and payable and such default shall have continued for a period of
5 Business Days or (ii) default shall be made in any other payment
of the principal (including premium, if any) of any Note, when
and as the same shall become due and payable, whether at maturity
or by acceleration or as part of any prepayment or otherwise, in
each case, as in said Note and this Indenture provided; ox

(b) if any representation or warranty of the Compeny set
forth in the Note Purchase Agreement or this Indenture, or of
Allied set forth in the Note Purchase Agreement, shall prove to be
incorrect in any material respect as of the time when the same
shall have been made; or




30

(¢) if (i) the Assigned Lease shall be terminated pursuant to
Section 21 thereof or (ii) the Assigned Lease shall be in any way
amended or modified, except as expressly provided for herein or
therein, or shall be assigned (except pursuant to the Assignment
or the Subordinated Assignment) or hypothecated without the
prior written consent of the Trustee; or

(d) if default shall be made in the due observance or per-
formance of any covenant or agreement on the part of the Com-
pany contained in Section 3.01, 3.02, 3.03, 4.01, 4.03, 4.05, 4.10,
413 or 5.03(b) ; or

(e) if default shall be made in the due observance or per-
formance of any other covenant, condition or agreement on the
part of the Company in the Notes or in this Indenture contained,
and such default shall have continued for a period of 30 calendar
days after written notice specifying such default and demanding
that the same be remedied shall have been given to the Company
by the Trustee (or in the case of any such default which cannot
with due diligence be cured within such 30-day period, if the
Company shall fail to proceed promptly to cure the same and
thereafter prosecute the curing of such default with all due dili-
gence, it being intended, in connection with a default not susceptible
of being cured with due diligence within such period, that the time
of the Company within which to cure the same shall be extended
for such period as may be necessary to complete the euring of the
same with all due diligence); or

(f) if default shall be made by Allied under the Assigmed
Lease by reason of which the lessor thereunder is given the right
to terminate such Assigned Lease, or to take possession and con-
trol of the property leased thereby, or if the Trustee shall not
actually receive directly from Allied any Basic Rent payment
under the Assigned Lease within 5 calendar days after the same
is due and payable, irrespective of the reason for such non-
receipt; or

(g) if by the order of a court of competent jurisdiction, a
receiver or liquidator of the Trust Hstate or any part thereof,
or of the Company or any then owner of the Trust Estate, shall
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be appointed and shall not be discharged or dismissed within 60
calendar days after such appointment, or if by decree of such a
court the Company or any such owner shall be adjudicated a
bankrupt, or be declared insolvent; or

(h) if the Company or any then owner of the Trust Istate
shall be dissolved, or if the Company or any such owner shall
file a voluntary petition in bankruptcy, or shall make an assign-
ment for the benefit of its creditors, or shall admit in writing its
inability to pay its debts generally as they become due, or shall
consent to the appointment of a receiver or receivers of all or any
part of the Trust Estate, or if a petition or an answer proposing
the reorganization of the Company or any such owner pursuant to
the Federal Bankruptcy Act or any similar law, federal or state,
shall be filed in, and approved by, any court; or

(i) if any of the creditors of the Company or any then owner
of the Trust Kstate shall file a petition to reorganize the Company
or any such owner pursuant to the Federal Bankruptey Act or
any similar law, federal or state, and if such petition shall not be
discharged or denied with 60 calendar days after the date on
which such petition was filed; or

(j) if final judgment for the payment of money shall be
rendered against the Company or any then owner of the Trust
Estate and the Company or any such owner shall not discharge
the same or cause it to be discharged within 60 calendar days from
the entry thereof, or shall not appeal therefrom or from the order,
decree or process upon which or pursuant to which said judgment
was granted, based or entered, and secure a stay of execution pend-
ing such appeal; or

(k) if default shall be made by any purchaser or transferee of
the Trust Estate in the due observance or performance of sny of
the assumptions or agreements made by such purchaser or trans-
feree pursuant to Section 5.06 hereof ;

then in every such case:

I. During the continuance of any such Event of Defauit, the
Trustee by notice in writing sent by registered mail to the Com-
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pany, may, and upon the written request of the holders of 25% in
principal amount then outstanding of the Notes shall, declare the
entire principal of all the Notes (if not then due and payable), and
all accrued and unpaid interest thereon, to be due and payable
immediately, and upon any such declaration the principal of the
Notes and said accrued unpaid interest shall become and be
immediately due and payable, anything in the Notes or in this
Indenture contained to the contrary notwithstanding; this pro-
vision, however, is subject to the condition that if at any time after
the principal of and accrued interest on the Notes shall have been
so declared and become due and payable, and prior to the date of
any sale of any part of the Trust Estate pursuant to this Indenture,
all arrears of principal and interest upon all the Notes then out-
standing, and all sums paid or advanced by the Trustee under any
provision of this Indenture, together with interest thereon at the
rate of 9% per annum, and the expenses and liabilities of the
Trustee shall either be paid by the Company or collected out of
the income from the Trust state, and every other default in the
observance or performance of any covenant, condition or agree-
ment in the Notes or in this Indenture contained shall be cured, or
be secured to the satisfaction of the Trustee, or provision deemed
by the Trustee to be adequate shall be made therefor, then with
the written consent of the holders of 75% in principal amount of
the Notes, the Trustee shall waive as against the Company the
default by reason of which the principal of the Notes and accrued
interest shall have been so declared and become due and payable,
and may rescind and annul such declaration and its consequences;
but no such waiver, rescission or annulment shall extend to or
affect any subsequent default or impair any right consequent
thereon.

II. During the continuance of any such Event of Default, the
Trustee, personally or by its agents or attorneys, may take posses-
sion and control of all or any part of the Trust Kstate, and each
and every portion thereof, and may exclude the Company, its agents
and servants wholly therefrom; and having and holding the same,
may use, operate, manage and conirol the Trust Kstate and con-
duct the business thereof, either personally or by its superintend-
ents, managers, agents, servants, attorneys or receivers; and upon
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every such taking of possession and control the Trustee at the
expense of the Trust Estate, from time to time, either by purchase
or repairs, may maintain and restore the Trust Estate, whereof it
shall become possessed as aforesaid, to the extent the same is not
maintained and restored by Allied pursuant to the Assigned Lease,
and may insure and reinsure the same, as may seem to it to be
advisable; and likewise, from time to time at the expense of the
Trust Kstate, the Trustee may, to the extent the same are not made
by Allied pursuant to the Assigned Lease, make all necessary or
proper repairs, renewals and replacements, and useful alterations,
additions and improvements thereto as to it may seem advisable;
and in every such case the Trustee shall have the right to manage
and operate the Trust Iistate and to carry on the business thereof
and exercise all rights and powers of the Company with respect
thereto either in the name of the Company or otherwise as it shall
deem best; and the Trustee sball be entitled to collect and receive
all earnings, revenues, rents, profits and income of the Trust Fstate
and every part thercof and said earnings, revenues, rents, profits
and income are, in case an Kvent of Default shall happen, hereby
assigned to the Trustee, its successor or successors in the trust and
unto its assigns; and after deducting the expenses of conducting
the business thereof and of all maintenance, repairs, rencwals,
replacements, alterations, additions and improvements and for
taxes, assessments, insurance and prior or other proper charges
upon the Trust Estate or any part thereof, as well as just and
reasonable compensation for the services of the Trustee and for all
attorneys, counsel, agents, clerks, servants and other employees by
it properly engaged and employed, the Trustee shall apply the
moneys arising as aforesaid as follows:

(1) in case an Hvent of Default deseribed in clause (a)
of this Section shall not have happened and the Notes shall
not have been declared immediately due and payable, first,
to the payment of the principal of the Notes and the inferest
thereon, when and as the same shall become payable. and
second, to the payment of any other sums required to be paid
by the Company under this Indenture; or

(2) in case an Event of Default described in clause (a) of
this Section shall have happened, whether at maturity, on
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acceleration, or otherwise, in the order of priorities and
amounts set forth in Section 8.02(e).

III. The Trustee, with or without taking possession, person-
ally or by its agents or attorneys, in so far as applicable, may, and
upon the written request of the holders of a majority in principal
amount of the Notes, shall:

(1) sell, to the extent permitted by law, all and singular
the Trust Estate, and all estate, right, title and interest, claim
and demand therein, and right of redemption therein, at one
or more sales, as an entirety or in parts, and at such time and
place and upon such terms as the Trustee may fix and specify
in the notice of sale to be given to the Company, or as may be
required by law; or

(2) institute proceedings for the complete or partial fore-
closure of this Indenture under the provisions of the laws of
the jurisdiction or jurisdictions in which the Trust Estate or
any part thereof is located, or any other applicable provision
of law; or

(3) take all steps to protect and enforce its rights and the
rights of the holders of the Notes whether by action, suit or
proceeding in equity or at law (for the specific performance of
any covenant, condition or agreement in the Notes or in this
Indenture contained, or in aid of the execution of any power
herein granted, or for any foreclosure hereunder or for the
enforcement of any other appropriate legal or equitable
remedy) or otherwise as the Trustee, being advised by counsel,
shall deem most effectual to protect and enforce any of its
rights or duties hereunder or the rights of the holders of the

Notes.

The Trustee may conduct any number of sales from time to time.
The power of sale shall not be exhausted by any one or more such sales
as to any part of the Trust Estate remaining unsold, but shall continue
unimpaired until all of the Trust Estate shall have been sold or the
Notes and all indebtedness of the Company hereunder shall have been

paid.

Secrron 8.02. (a) The Trustee may postpone the sale of all or any
portion of the Trust Estate by public announcement at the time and
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place of such sale, and from time to time thereafter may further post-
pone such sale by public announcement made at the time of sale fixed
by the preceding postponement.

(b) Upon the completion of any sale or sales made by the Trustee
under or by virtue of this Article, the Trustee shall execute and deliver
to the accepted purchaser or purchasers a good and sufficient instru-
ment, or good and sufficient instruments, conveying, assigning and
transferring all its estate, right, title and interest in and to the proper-
ties and rights sold. The Trustee and its successor or successors are
hereby irrevocably appointed the true and lawful attorneys of the Com-
pany, in its name and stead or in the name of the Trustee to make all
Necessary conveyances, assignments, transfers and deliveries of the
properties and rights so sold and for that purpose the Trustee may
execute all necessary deeds, bills of sale and instruments of assignment
and transfer, and may substitute one or more persons with like power,
the Company hereby ratifying and confirming all that its said attorney
or attorneys or such substitute or substitutes shall lawfully do by virtue
hereof. Nevertheless, the Company, if so requested in writing by the
Trustee, shall ratify and confirm any such sale or sales by executing and
delivering to the Trustee or to such purchaser or purchasers all such
instruments as may be advisable, in the judgment of the Trustee, for
the purpose, and as may be designated in such request. Any such sale
or sales made under or by virtue of this Article, whether made urder
the power of sale herein granted or under or by virtue of judicial pro-
ceedings or of a judgment or decree of foreclosure and sale, shall
operate to divest all the estate, right, title, interest, claim and demand
whatsoever, whether at law or in equity, of the Company in and to the
properties and rights so sold, and shall be a perpetual bar both at law
and in equity against the Company, its successors and assigns, and
against any and all persons claiming or who may claim the same, or any
part thereof from, through or under the Company, its successors or
assigns.

(¢) The receipt of the Trustee for the purchase money paid as a
result of any such sale shall be a sufficient discharge therefor to any
purchaser of the property or any part thereof, sold as aforesaid; and
no such purchaser or his representatives, grantees, transferees or as-
signs, after paying such purchase money and receiving such receipt,
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shall be bound to see to the application of such purchase money upon
or for any trust or purpose of this Indenture, or shall be answerable
in any manner whatsoever for any loss, misapplication or non-applica-
tion of any such purchase money or any part thereof, nor shall any
such purchaser be bound to inquire as to the authorization, necessity,
expediency or regularity of any such sale.

(d) In the event of any sale made under or by virtue of this
Article (whether made under the power of sale herein granted or under
or by virtue of judicial proceedings or of a judgment or decree of fore-
closure and sale), the entire principal of and interest on the Notes, if
not previously due and payable, and all other sums required to be paid
by the Company pursuant to this Indenture, immediately therenpon
shall, anything in the Notes or in this Indenture to the contrary not-
withstanding, become due and payable.

(e) The purchase money, proceeds or avails of any sale made
under or by virtue of this Article, together with any other sums
which then may be held by the Trustee under this Indenture as part of
the Trust Estate or the proceeds thereof, whether under the provisions
of this Article or otherwise, shall be applied as follows:

First: To the payment of the costs and expenses of such sale,
including reasonable compensation to the Trustee, its agents and
counsel, and of any judicial proceeding wherein the same may be
made, and of all expenses, liabilities and advances made or incurred
by the Trustee under this Indenture, together with interest at a
rate of 9% per annum on all advances made by the Trustee and
all taxes or assessments, except any taxes, assessments or other
charges, subject to which the Trust Kstate shall have been sold.
The Trustee hereby expressly waives its right to the amount, if
any, fixed by law as compensation for such sale.

Seconp: To the payment of the whole amount then due, owing
or unpaid upon the Notes for principal, premium, if any, and
interest, with interest on the unpaid principal at the rate of 9%
per annum from and after the happening of any Kvent of Default
described in clause (a) of Section 8.01 from the due date of any
such payment of principal until the same is paid; and in case such
proceeds shall be insufficient to pay in full the whole amount so
due and unpaid upon the Notes, then ratably according to the
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aggregate of such principal, premium, if any, and the accrued and
unpaid interest, without preference or priority as between prin-
cipal or interest; such payment to be made upon presentation of
the several Notes, and the marking thereon of the paymont, if
partially paid, or the surrender and cancellation thereof, if fully
paid.

Tamp: To the payment of any other sums required to be paid
by the Company pursuant to any provision of this Indenture or of
the Notes.

Fourrii: To the payment of the surplus, if any, to whosoever
may be lawfully entitled to receive the same.

(f) Upon any sale made under or by virtue of this Article,
whether made under the power of sale herein granted or under or by
virtue of judicial proceedings or of a judgment or decree of foreclosure
and sale, any purchaser shall be entitled to use and apply any of the
Notes, and the amount of interest accrued thereon, for or in settlement
or payment of the purchase price, or any part thereof, of the property
purchased, by presenting such Notes in order that there may be cred-
ited thereon the sums payable out of the net proceeds of such sale to
the holder of such Notes as his ratable share of such net proceeds,
after the deduction of all costs, expenses, compensations and other
charges to be paid therefrom as herein provided; and thereupon such
purchaser shall be eredited on account of such price payable by him,
with the portion of such net proceeds that shall be applicable to the
payment of, and that shall have been credited upon, the Notes so pre-
sented on account of principal and interest and other sums pzyable
thereon; and if the portion so payable in respect of such Notes and
interest and other sums payable thercon shall be less than the amount
for which the Company may be liable thereon, then the receipt, en-
dorsed thereon under the direction of any person authorized to receive
payment of the purchase price, for the amount to be so allowed or
credited thereon, shall constitute such partial payment and settlement
and shall be conclusive proof of the amount thereof. At any such sale
any holder of the Notes may bid for and purchase the property sold
and may make payment therefor as aforesaid, and upon comp iance
with the terms of sale may hold, retain and dispose of such property
without further accountability.




ANNEX A-1

{Form of 7% Series A Note and Trustee’s
Certificate of Authentication}

S
ALLTANK EQUIPMENT CORP.
7% SEriEs A NoTg
Due August 1, 1977
No. _________ New York, N. Y.

Arurank EquipmeNt Corp., a Delaware corporation (the ‘‘Com-
pany’’), for value received, hereby promises to pay to the order of

on or before August 1, 1977, as hereinafter provided, the principeal
sumof _____ ____________ —_

in any coin or currency of the United States of America which at the
time of payment shall be legal tender for the payment of public and
private debts, and to pay interest thereon in like coin or currency
from the date of this Series A Note at the rate of 7% per annum to
maturity. The principal of and interest on this Series A Note shall be
payable in equal quarter-annual level payments, commencing November
1,1972 and on the 1st day of each February, May and August thereafter
to and including August 1, 1977, each in the amountof $____
except that the last such level payment shall be in an amount sufficient to
discharge the accrued interest on, and the unpaid principal of, this
Series A Note in full. Each such level payment, when paid, shall be
applied first to the payment of interest acecrued and unpaid on the
unpaid principal of this Series A Note and the balance thereof to pay-
ment on account of principal hereof. The principal and interest on this
Series A Note shall be payable upon presentation of this Series A Note
at the corporate trust office of the Trustee hercinafter mentioned, or its
successor as such Trustee, in the City of Boston and Commonwealth of
Massachusetts, provided, that if the payee of this Series A Note (or the
person for whom such payee is a nominee) shall have given the
Trustee the notice provided in Section 1.02 of said Indenture, the
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payments upon this Series A Note shall be made directly to such payee
without presentation of this Series A Note, and any such payment so
made shall be effective to discharge the obligation of the Company upon
this Series A Note to the extent of such payment. The Company and the
Trustee may deem and treat the payee of this Series A Note as the
absolute owner hereof for the purpose of receiving payment of or
on account of the principal hereof, and interest hereon and for all
purposes whatsoever, whether or not this Series A Note is overdue, and
neither the Company nor the Trustee shall be affected by any notice to
the contrary. In event of default in the payment, when due, of any
said payment of interest or any said quarter-annual level payment or
any part thereof for more than 5 days, or in the event of default in the
payment, when due, of any other payment of principal of this Series A
Note (whether at maturity or by acceleration or otherwise), the unpaid
principal of this Series A Note and, to the extent permitted by law,
any overdue interest, shall bear interest thereafter at the rate of nine
per cent (9%) per annum until paid in full.

This Series A Note is one of the Company’s 7% Series A Notes
(the ‘“Series A Notes’’), which, together with the Company’s 7.9%
Series B Notes (together with the Series A Notes, the ‘“Notes’’), are
and are to be issued pursuant to and equally and ratably secured by an
Indenture of Mortgage and Deed of Trust (herein, as the same may
from time to time be supplemented, called the ‘‘Indenture’’), dated
as of July 15, 1972, from the Company to The National Shawmut Bank
of Boston as trustee (the ‘‘Trustee’’), to which Indenture reference
is hereby made for a description of the property thereby mortgaged,
pledged and assigned, the nature and extent of the security for the
Notes and the rights of the holders of the Notes, the Trustee and the
Company in respect of such security and otherwise. As provided in
the Indenture, the aggregate principal amount of the Notes which may
at any one time be outstanding and secured by the Indenture is limited
to $16,324,673.

The principal of this Series A Note is subject to prepayment by
the Company from time to time, in the manner and under the circum-
stances set forth in the Indenture, in whole or in part, upon written
notice to the holder hereof, given as provided in the Indenture, at a
price equal to 100% of the principal amount hereof to be prepaid plus
accrued and unpaid interest thereon to the date fixed for prepayment.
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(d) Any moneys thus collected by the Trustee under this Section
shall be applied by the Trustee in accordance with the provisions of
paragraph (e) of Section 8.02.

Section 8.04. After the happening of any Event of Default and
immediately upon the commencement of any action, suit or other legal
proceeding by the Trustee to obtain judgment for the principal of or
interest on the Notes and other sums required to be paid by the Com-
pany pursuant to any provision of this Indenture, or of any other nature
in aid of the enforcement of the Notes or of this Indenture, the Com-
pany will (a) waive the issuance and service of process and enter its
voluntary appearance in such action, suit or proceeding, (b) consent to
the entry of a judgment for such principal and interest and other sums,
and for the lawful costs, expenses and compensation of the Trustee and
of its agents or attorneys, and for such other relief as the Trustee may
be entitled to hereunder, and (c) if required by the Trustee, consent to
the appointment of a receiver or receivers of the Trust Estate and of
all the earnings, revenues, rents, issues, profits and income thereof.
After the happening of any Event of Default and during its continu-
ance, or upon the filing of a bill in equity to foreclose this Indenture or
to enforce the specific performance hereof or in aid thereof or upon the
commencement of any other judicial proceeding to enforce any right of
the Trustee or of the holders of the Notes, the Trustee shall be entitled,
as a matter of right, if it shall so elect, without the giving of notice to
any other party and without regard to the adequacy or inadequacy of
the security of the Trust Estate, forthwith either before or after declar-
ing the unpaid principal of the Notes to be due and payable, to the
appointment of such a receiver or receivers. Amny receiver or receivers
so appointed shall have such powers as the court making the appoint-
ment shall confer, which may comprise any or all of the powers which
the Trustee is authorized to exercise by the provisions of Subdivision IT
of Section 8.01, and shall have the right to incur such obligations and
to issue such certificates therefor as the court shall authorize.

SrcTron 8.05. Notwithstanding the appointment of any receiver,
liquidator or trustee of the Company, or of any of its property, or of the
Trust Estate or any part thereof, the Trustee shall be entitled to retain
possession and control of all property now or hereafter pledged with or
held by the Trustee under this Indenture.
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Secrion 8.06. All rights of action under this Indenture cr under
any of the Notes may be enforced by the Trustee without the possession
of any of the Notes and without the production thereof at any trial or
other proceeding relative thereto. Any such suit or proceeding insti-
tuted by the Trustee shall be brought in its name as trustee and any
recovery of judgment shall be, subject to the rights of the Trustee, for
the ratable benefit of the holders of the Notes outstanding hereunder.

Secrion 8.07. The Trustee, upon the written request of the holders
of 6624 % in principal amount then outstanding of the Notes, shall waive
any default hereunder and its consequences, except a default (1) in the
payment or prepayment of the principal of the Notes when and as the
same shall become due and payable, (ii) permitting the creatior. of any
lien on the Trust Estate equal or prior to the lien of this Inderture or
depriving the holder of any Note of a lien upon the Trust Estate, or
(iii) in the due performance or observance of the covenants and obliga-
tions of the Company contained in Section 4.05, 410, 4.13 or 5.03. No
waiver pursuant to this Section 8.07 shall be made unless, prior to such
waiver, the Company shall have cured any default hereunder and shall
have made provision satisfactory to the Trustee for the paymert of all
payments of the principal of and interest on the Notes and all other
amounts which would then be due hereunder or upon the Notes if the
default to be so waived had not happened, together with provision for
the payment of all expenses of the Trustee in connection with such
default and waiver, and intercst at the rate of 9% per annum on the
unpaid principal amount of the Notes. In case of any such waiver, or in
case any proceeding taken on account of any such default shall have
been discontinued or abandoned or determined adversely to the Trus-
tee, then and in every such case, the Company, the Trustee and the
holders of the Notes shall be restored to their former positions and
rights hereunder respectively. No such waiver shall extend to any
subsequent or other default or impair any right consequent thereon.

Secrrox 8.08. No remedy herein conferred upon or reserved to the
Trustee or to the holders of the Notes is intended to be exclusive of any
other remedy or remedies, and each and every such remedy shall be
cumulative, and shall be in addition to every other remedy given here-
under or now or hereafter existing at law or in equity or by sta*ute in
the event of the occurrence of an Kvent of Default. No delay or omis-
sion of the Trustee, or of any holder of the Notes, to exercise any right
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or power accruing upon any Event of Default shall impair any such
right or power, or shall be construed to be a waiver of any such Event
of Default or an acquiescence therein; and every power and remedy
given by this Indenture to the Trustee or to the holders of the Notes
may be exercised from time to time and as often as may be deemed
expedient by the Trustee or by the holders of the Notes. Nothing in this
Indenture or in the Notes contained shall affect the obligation of the
Company to pay the principal of and interest on the Notes in the man-
ner and at the time and place therein respectively expressed or shall
affect the right of the respective holders of the Notes, by an action at
law upon the promises to pay therein contained, to enforce such pay-
ment without reference to or without consent of either the Trustee or
the holder of any other Notes.

Secrion 8.09. The Company will not at any time insist upon, or
plead, or in any manner whatever claim or take any benefit or advantage
of any stay or extension or moratorium law, wherever enacted, now or
at any time hereafter in force, which may affect the covenants and
terms of performance of this Indenture; nor claim, take or insist upon
any benefit or advantage of any law now or hereafter in force providing
for the valuation or appraisement of the Trust Estate, or any part
thereof, prior to any sale or sales thereof which may be made pursuant
to any provision herein contained or pursuant to the decree, judgment
or order of any court of competent jurisdiction; nor after any such
sale or sales, claim or exercise any right under any statute heretofore
ot hereafter enacted, by the United States of America or by any state
or territory or otherwise, to redeem the property so sold or any part
thereof ; and the Company hereby expressly waives all benefit or advan-
tage of any such law or laws, and covenants not to hinder, delay or im-
pede the execution of any power herein granted or delegated to the
Trustee, but to suffer and permit the execution of every power as though
no such law or laws had been made or enacted. The Company, for itself
and all who may claim under if, waives to the extent that it lawfully
may, all right to have the Trust Fstate marshaled upon any foreclosure
hereof.

Secrion 8.10. The holders of a majority in principal amount of
the Notes from time to time outstanding shall have the right, by an
instrument in writing delivered to the Trustee, to direct the time,
method and place of conducting any proceeding for any remedy open
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to the Trustee or of exercising any power or trust conferred upon the
Trustee under this Indenture, subject to the provisions of Section 9.01
with respect to the furnishing of indemmity; provided, however, that
such determination shall not be otherwise than in accordance with law
and the provisions of this Indenture, and the Trustee, subject to the
provisions of Section 9.01, shall have the right to decline to follow any
such direction if the Trustee in good faith shall, by an officer of the
Trustee, determine that the proceeding so directed would involve it
in personal liability or would be unjustly prejudicial to the holders of
Notes not joining in such direction. If no such instrument has been
received from the holders of the Notes, the Trustee may proceed as
it shall determine.

ARTICLE IX

ConNcERNING THE TRUSTEE

Secrron 9.01. (a) The Trustee accepts the trust hereby created
and agrees to perform the duties herein required of it to the best of
its ability to the end that the interests of the holders of the Notes may
be adequately and effectively protected. The Trustee shall have the
full and complete right, power and authority at any and all tirnes and
from time to time, to do any and all things, not inconsistent with the
express provisions of this Indenture, which it may deem advisable, in
order to enforce the provisions of this Indenture or to take any action
with respect to an Fvent of Default, or to institute, appear in or defend
any suit or other proceeding with respect thereto, or to protect the
interests of the holders of the Notes. The Trustee shall not be answer-
able or accountable under auny circumstances, except for its own bad
faith, wilful misconduct or gross negligence and the Company agrees
to indemnify and save harmless the Trustee against and from any
liability and damages which it may incur or sustain, in good faith
and without negligence, in the exercise and performance of any of its
powers and duties hereunder; nor shall the Trustee be accountable for
the use by others of any Notes issued by the Company. The Trustee
shall be under no obligation to take any action to protect, preserve or
enforce any rights or interests in the Trust Estate towards the execu-
tion or enforcement of the trusts hereby created or otherwise hercunder,
whether on its own motion or on the request of anv other person
which, in its opinion, shall he likely fo involve expense or liahility,
unless one or more of the holders of the Notes, from time to time,




44

shall offer and furnish reasonable indemnity against liability and
expense to the Trustee. The Trustee or any successor to the Trustee
hereafter appointed, in its individual or any other capacity, may be-
come the payee, holder or pledgee of Notes, with the same rights which
it would have if it were not the Trustee hereunder,

(b) The Trustee shall receive compensation at the rates heretofore
agreed with the Company for all services rendered by it under this
Indenture prior to an Event of Default in collecting and disbursing
rents and other money payable pursuant to the Assigned Lease, issuing
checks for, or performing the services incidental to the making of,
the interest payments and principal payments on the Notes and pre-
paying Notes. The Trustee shall he entitled to receive veasonable
compensation for any services, other than those specifically set forth
above, which it may render under this Indenture prior to an Fvent of
Default and to be veimbursed for all proper dishursements incurred
by it under this Indenture prior to an Event of Default, provided that
no commissions shall he paid for the collection of rents and other
moneys under the Assigned I.case ov for disbursing such rents and
other moneys pursuant to the terms hereof.

(¢) The Trustee shall be entitled to reasonable compensation for
its services and reimbursement for all proper disbursements of every
sort and nature incurred by it in taking any action upon the happening
of an Event of Default, or in instituting, appearing in or in defending
any suit or proceeding with respect thereto. For such compensation
and reimbursement for proper disbursements, the compensation and
reimbursement for proper disbursements referred to in paragraph (b)
above and the indemnity referred to in paragraph (a) above, the
Trustee shall be secured under this Indenture prior to the Notes.

(d) The Trustee shall incur no liability to anyone in acting upon
any signature, instrument, notice, resolution, request, consent, order,
certificate, report, opinion, bond or other document or paper reasonably
believed by it to be genuine. In the administration of the trusts of
this Indenture, the Trustee may execute any of the trusts or powers
hereof directly or through its agents or attorneys and may, at the ex-
pense of the Company, advise with counsel (who may be counsel to
the Company), appraisers, engineers, accountants and other skilled
persons to be selected and employed by it and the reasonable expenses
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therefor shall be paid by the Company, and the Trustee shall not be
liable for anything done, suffered or omitted in good faith by it in
accordance with the opinion of any such counsel, appraisers, engineers,
accountants or other skilled persons.

(e) The recitals and statements in this Indenture and in the
Notes contained shall be taken as statements by the Company alone, and
shall not be considered as made by, or as imposing any obligation or
liability upon, the Trustee, nor shall the Trustee be held responsible
for the legality or validity of this Indenture or of the Notes (except
for the Trustee’s certificate of authentication thereon), or of tie As-
signed Lease or of the separate instrument of Assignment thereof
or of any supplemental indenture or any instrument of further assur-
ance. In executing this Indenture the Trustee makes no covenant or
representation respecting the rights of the holders of any of the Notes,
or the title or interest of the Company in or to the Trust Estate or
the condition of the Trust Estate, or the sufficiency of the security
for the Notes afforded by the Trust Estate.

(f) Whenever, in the administration of the trusts of this [nden-
ture the Trustee shall deem it necessary or desirable that a matter
be proved or established prior to taking, suffering or omitting any
action hereunder, such matter (unless other evidence in respect thereof
be herein specifically preseribed) may be deemed to be conclusively
proved and established by a certificate purporting to be signed by an
FExecutive Officer of the Company and delivered to the Trustee, and
such certificate shall be full warrant to the Trustee or any other
person for any action taken, suffered or omitted by it or him on the
faith thereof, but in its discretion the Trustee or such other person
may in lieu thereof accept other evidence of such fact or matter or
may require such further or additional evidence as to it may seem
reasonable.

(g) It shall be no part of the duty of the Trustee to see to any
recording, filing or registration of this Indenture or of any supple-
mental indenture or instrument of further assurance or to the pay-
ment of any fees, charges or taxes in connection therewith (and the
Trustee may act with respect to the Notes and, except as otherwise
expressly provided herein, pay out deposited moneys without regard
thereto) or to give any mnotice thereof or to effect or renew any
insurance or to see to the collection or application of any insurance
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moneys or to inquire into or see that the properties of the Company
are adequately or properly insured, or to see to the payment of or be
under any duty in respect of any tax or assessment or other govern-
mental charge which may be levied or assessed on the Trust Estate
or any part thereof, or against the Company. The Trustee shall be
under no obligation to see to the payment or discharge of any lien
(other than the lien hereof, and then only to the extent herein pro-
vided) upon the Trust Estate, or to see to the payment of the principal
or interest of any obligation secured by any such lien or to the de-
livery or transfer to it of any property released from any such lien,
or to give notice to or make demand upon any mortgagor, mortgagee or
other person for the delivery of any of such property.

(h) The Trustee shall not be under any duty to check or verify
any financial or other statements or reports furnished pursuant to
any provision hereof or any certificates furnished in connection with
the issuance or transfer of Notes or the payment of deposited moneys,
or to check, verify or compare any of such reports with any other of
such statements or reports previously or subsequently furnished, and
shall be under no other duty in respect of the same, except to file the
same, and permit the inspection of the same at reasonable times by
the holder of any Note.

(i) The Trustee shall not be concerned with or accountable to
anyone for the use or application of any deposited moneys which shalil
be released or withdrawn in accordance with the provisions of this
Indenture or of any property or securities or the proceeds thereof
which shall be released from the lien hereof in accordance with the pro-
visions of this Indenture.

(3) In accepting the assignment and transfer to it of the Trust
Estate, whether property, tranchises, rights, securities, leases, contracts,
licenses, permits, or whatever it may be, and whether under this Inden-
ture or some indenture supplemental hereto, the Trustee acts solely as
trustee hereunder and not in its individual capacity, and all persons,
other than the Company and the holders of Notes secured hereby, hav-
ing any claim against the Trustee arising hy reason of such assignment
or transfer, shall look only to the Trust Kstate for payment or satisfac-
tion thereof.
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(k) The Trustee shall not be required to ascertain or inquire as to
the performance or observance of any of the covenants or agreements
herein or in any other contracts or securities assigned to or pledged
with the Trustee hereunder contained to be performed or observed by
the Company or any party to any such contracts or securities. The
Trustee shall not be required to take notice or be deemed to have mnotice
or knowledge of any default or Event of Default (except default in the
payment of moneys to the Trustee which the Company is required to
pay to the Trustee on or before a specified date or within a specified
time after receipt by the Trustee of a notice or certificate which vwas in
fact received and except default in the delivery of any certificate or
opinion expressly required to be delivered to the Trustee by any pro-
vision hereof), unless the Trustee shall receive from the Company or
the holder of an outstanding Note written notice stating that an Jivent
of Default hereunder has occurred and specifying the same, and ‘n the
absence of such notice, the Trustee may conclusively assume that there
is no such default and no Event of Default, except as aforesaid. Hvery
provision contained in this Indenture or in any such contract or security
wherein it is provided that the duty of the Trustee to take action or omit
to take action or to permit the Company or any party to any such
contract or security to do any act or thing depends on the occurrence and
continuance of such a default or an Kvent of Default shall be subjzct to
the provisions of this paragraph.

Section 9.02. The Trustee, or any successor to the Trustee here-
after appointed, may resign and may be discharged of the trusts created
by this Indenture, by giving written notice to the Company and by mail,
first class postage prepaid, to each holder of Notes of such resignation,
specifying the date (which shall be not less than 60 calendar days after
the date of mailing such notice) when such resignation shall take effect.
Such resignation shall take effect on the date so specified unless pre-
viously a successor trustee shall have been appointed by the holders of
a majority in principal amount then outstanding of the Notes as pro-
vided in Section 9.03, in which event such resignation shall take =ffeet
immediately upon the appointment of such successor. The Trustee or
any such successor hereafter appointed may be removed at any tirie by
an instrument or instruments signed by the holders of a majority in
principal amount then outstanding of the Notes, or by their attorneys in
faet thereunto duly authorized.
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Section 9.03. (a) Incase at any time the Trustee or any successor
to the Trustee hereafter appointed shall resign or be removed or other-
wise become incapable of acting, or if the Trustee or any such successor
trustee shall be taken under the control of any public officer or officers
or of a receiver appointed by a court, then (except as hereinafter pro-
vided), a successor or successors may be appointed by the holders of a
majority in principal amount then outstanding of the Notes, by an
instrument or concurrent instruments signed by such holders or by their
attorneys in fact thereunto duly authorized; provided, however, that the
Company, by an instrument executed by order of the Board of Directors,
may appoint a suceessor trustee to act until a successor trustee shall be
appointed by the holders of the Notes as herein authorized. After any
such appointment by the Company, it shall give written notice thereof
by mail to each holder of the Notes; but any new trustee so appointed
by the Company shall immediately and without further act be super-
seded by a Trustee appointed by the holders of the Notes as above
provided.

(b) Any successor to the Trustee shall execute, acknowledge and
deliver to its predecessor trustee, and to the Company, an instrument
accepting such appointment hereunder, and thereupon such suceessor
trustee, without any further act, deed or conveyance, shall become
vested with all the estates, properties, rights, powers, duties and trusts
of its predecessor in the trust hereunder with like effect as if originally
named as trustee herein; but nevertheless on the written request of the
Company or of the successor trustee, the retiring trustee shall execute
and deliver an instrument transferring to such successor trustee, upon
the trusts herein expressed, all the estates, properties, rights, powers
and trusts of the trustee so retiring, and shall duly assign, transfer,
deliver and pay over to the successor trustee any property and moneys
subject to the lien of this Indenture and held by such retiring trustee.
Should any bill of sale, conveyance or instrument in writing from the
Company be required by any successor trustee for more fully and cer-
tainly vesting in and confirming to such successor trustee such estates,
properties, rights, powers and trusts, then on request any and all such
bills of sale, conveyances and instruments in writing shall be made,
executed, acknowledged and delivered by the Company.

(e) Any successor to the Trustee shall always be a bank or trust
company having a combined capital, surplus and undivided profits of at
least $50,000,000, and a principal office in the Borough of Manhattan,
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City and State of New York, and duly authorized to act as a trustee
therein, if there shall be such a bank or trust company willing and
legally qualified to accept and perform the trusts and duties mentioned
herein upon reasonable or customary terms.

(d) Any corporation into which the Trustee, or any suceessor to it
in the trusts ereated by this Indenture, may be merged or with which it,
or any successor fo if, may be consolidated, or any corporation resulting
from any merger or consolidation to which the Trustee or any such
successor shall be a party, shall be the successor to the Trustee under
this Indenture without the execution or filing of any paper or any
further act on the part of either of the parties hereto, anything herein
to the contrary notwithstanding.

Secrion 9.04. No trustee hereunder shall be personally liable by
reason of any act or omission of any other trustee hereunder.

SecTion 9.05. All moneys received by the Trustee under or pur-
suant to any provision of this Indenture shall be held in trust for the
purposes for which they were paid, but except as otherwise provided
for herein need not be segregated in any manner from any other moneys
except to the extent required by law, and may be deposited by the
Trustee under such general conditions as may be prescribed by law in
the general banking department of the Trustee, and the Trustee shall
not be liable for any interest thereon except such as it may agree tc pay.

Secrion 9.06. No provision of this Indenture or of any supple-
mental indenture shall be deemed to impose any duty or obligation on
the Trustee to perform any act or acts in the execution of the trusts
hereby created or exercise any right, power, duty or obligation con-
ferred or imposed on it, in any jurisdiction in which under any prasent
or future law it shall be illegal, or in which the Trustee shall b2 un-
qualified or incompetent, to perform any such act or acts or to exercise
any such right, power, duty or obligation or if such performance or
exercise would constitute doing business by the Trustee in such juris-
diction.

ARTICLE X

SUPPLEMENTAL INDENTURES

Secrioxn 10.01. Without the consent of the holders of the Notes,
the Company, when authorized by resolution of its Board of Directors,
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Secrion 12.02. Any request, demand, direction, consent, notice,
approval, waiver, or other instrument, which this Indenture may require
or permit to be signed and executed by any holder of any of the Notes,
shall be in writing and shall be signed or executed by such holder in
person, by attorney appointed in writing by such holder, or by any
person (for whom such holder is a nominee) which has entered into an
agreement with the Company of the character referred to in Section
1.02 and has filed such agreement with the Trustee. Proof of the execu-
tion of any such request or other instrument, or of a writing appointing
any such attorney, shall be sufficient for any purpose of this Indenture
if the fact and date of the execution by any person of such request or
other instrument or writing be proved by the certificate of a notary
publie, or other officer authorized to take acknowledgments of deeds to
be recorded in the state in which he purports to act, that the person
signing such request or other instrument or writing acknowledged to
him the execution thereof, or by an affidavit of a witness of such execu-
tion. Any request, demand, direction, consent, notice, approval, waiver
or other instrument or action by the holder of any Note shall bind every
future holder of the same Note and the holder of every Note issued
in exchange therefor or in lieu thercof, in respect of anything done or
suffered to be done by the Trustee or the Company pursuant to such
request, demand, direction, consent, notice, approval, waiver or other
action.

SectroNn 12.03. Nothing in this Indenture expressed or implied is
intended or shall be construed to give to any person other than the
Company, the Trustee and the holders of the Notes any legal or equi-
table right, remedy or claim under or in respect of this Indenture or
any covenant, condition or provision therein or herein contained; and
all such covenants, conditions and provisions are and shall be held to
be for the sole and exclusive benefit of the Company, the Trustee, and
the holders of the Notes.

Szerron 12.04. Whenever in this Indenture provision is made for
the cancellation by the Trustee and the delivery to the Company of any
Notes, the Trustee may, upon the written request of the Company, in
lieu of such cancellation and delivery, cremate such Notes and deliver
a certificate of such cremation to the Company.
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SecrioNn 12.05. In case any one or more of the provisious con-
tained in this Indenture or in the Notes shall for any reason be held
to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision of this
Indenture, but this Indenture shall be construed as if such invalid,
illegal or unenforceable provision had never been contained herein.

Section 12.06. Any notice to the holders of Notes shall be in
writing. Any notice to or demand upon the Trustee shall be in writing
and may be given or presented, and such demand may be made, at the
Corporate Trust and Agency Office of the Trustee. Any notic2 to or
demand upon the Company shall be in writing and shall be deemed to
liave been sufficiently given or served for all purposes by being mailed,
postage prepaid, to the Company, at its office in care of Hubbard, West-
ervelt & Mottelay, Inc., 60 Hast 42nd Street, New York, New York
10017 or at such other address as may be filed in writing by the Com-
pany with the Trustee. Whenever, pursnant to the provisions of this
Indenture, notice in writing is required to be given or sent to the
holders of Notes, such requirement shall be satisfied if such notice be
given or sent, in the manner prescribed, to the holders of Notes, at
the addresses, last known to the Trustee, of such holders.

Secrion 12.07. Whenever in this Indenture the giving of notice
by mail or otherwise is required, the giving of such notice may be
waived in writing by the person or persons entitled to receive such
notice. '

Section 12.08. No provision of this Indenture or of the Notes
shall require the payment or permit the collection of interest in 2xcess
of the maximum permitted by law. If any excess of interest in such
respect is herein or in the Notes provided for, or shall be adjudicated
to be so provided for herein or in the Notes, neither the Compary nor
its successors or assigns shall be obligated to pay such interest in excess
of the amount permitted by law, and the right to demand the payment
of any such excess shall be and hereby is waived and this provisior. shall
control any other provision of this Indenture.

Secrion 12.09. This Indenture may be executed in any number of
counterparts and each of such counterparts shall for all purposes be
deemed to be an original; and all such counterparts shall together
constitute but one and the same Indenture.
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Section 12.10. This Indenture and each of the Notes issued here-
under shall be deemed to be contracts made under the law of the State
of New York and shall for all purposes be governed by the law of said
State.

Ixn Wirness WHEREOF, the parties hereto have caused this Indenture
of Mortgage and Deed of Trust to be duly executed by their respective
officers thereunto duly authorized, as of the day and year first written
above.

Avrrang Hqurement Core.
By \VAAA/

Attest: Vice President
¢ Secretary
TaE NATIONAL SHAWMUT BANK 3
{seavr]
Attest: Vice President

g 2 .}—/"“/ /
(/7[_2/74 ((M(‘K/?(MQ}:,ZL‘ZJ

Assistant Secretary
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State or New Yor |
Courxty oF NEw Yo K} B

~ On the :,2’5/ - day of July, 1972, before me personally came
B mecce , to me known, who, being by me duly sworn, did
depose and say that he resides at?7 A, g fen &'\;,fﬁzmu,u tle 20, that
he is a Vice President of Auurank EquipmeEnT (CorP., the corporation
described in and which executed the foregoing instrument ; that he knows
the seal of said corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by order of the directors of
said corporation; and that he signed his name thereto by like order.

Notary Public
oY aeAST ROMAURO
Notziry Public, State of New York
No. 41-77576905
Qualified in Queens County
Commission Expires

March 30, 197!




58

CoMMONWEALTH OF MASSACHUSETTS os. -
CoUNTY OF SUFFOLK

On thisZ7 fl;gy of July, 1972 before me, _ James J. Quigley
a notary public in and for the Commonwealth, personally in said
County and Commonwealth appeared Fw W.. White
and _BERNARD. C. WELCH . __, to me personally known to be a Viee
President and an Assistant Secretary, respectively, of Tae NaTiowawL
Srawmur Baxnk or Boston, a national banking association, one of the
parties named in and executing the foregoing instrument, who produced
said instrument to me in said County and Commonwealth aforesaid
and who, by me being duly sworn, did severally depose, say and act,
on their several oaths, in said County and Commonwealth aforesaid,
that said corporation executed said instrument; that they know the seal
of said corporation; that the affixed seal to said instrument is the cor-
porate seal of said corporation; that they, being informed of the con-
tents of said instrument, signed and sealed said instrument and that
they executed the same in the name and on behalf of said corporation
by order, authority and resolution of its Board of Directors and that
they signed their names thereto by like order; that they executed the
same as, and said instrument is, their free and voluntary act and deed
and the free and voluntary act and deed of said corporation for the
consideration, uses and purposes therein set forth and expressed.

Ix Wrrness Wraerror, I have hereunto set my hand and affixed my
official seal in the County aud Commonwealth aforesaid on the day and
year above written. /—\ )

T _é_j;zzzesc_ i K 7 £
. Notqjﬁ’ublw ,./"

- JAMES J. QUIGLEY
My Commission Expires Feb. 11, 1977




ANNEX A-1

{Form of 7% Series A Note and Trustee’s
Certificate of Authentication}

S
ALLTANK EQUIPMENT CORP.
7% SEriEs A NoTg
Due August 1, 1977
No. _________ New York, N. Y.

Arurank EquipmeNt Corp., a Delaware corporation (the ‘‘Com-
pany’’), for value received, hereby promises to pay to the order of

on or before August 1, 1977, as hereinafter provided, the principeal
sumof _____ ____________ —_

in any coin or currency of the United States of America which at the
time of payment shall be legal tender for the payment of public and
private debts, and to pay interest thereon in like coin or currency
from the date of this Series A Note at the rate of 7% per annum to
maturity. The principal of and interest on this Series A Note shall be
payable in equal quarter-annual level payments, commencing November
1,1972 and on the 1st day of each February, May and August thereafter
to and including August 1, 1977, each in the amountof $____
except that the last such level payment shall be in an amount sufficient to
discharge the accrued interest on, and the unpaid principal of, this
Series A Note in full. Each such level payment, when paid, shall be
applied first to the payment of interest acecrued and unpaid on the
unpaid principal of this Series A Note and the balance thereof to pay-
ment on account of principal hereof. The principal and interest on this
Series A Note shall be payable upon presentation of this Series A Note
at the corporate trust office of the Trustee hercinafter mentioned, or its
successor as such Trustee, in the City of Boston and Commonwealth of
Massachusetts, provided, that if the payee of this Series A Note (or the
person for whom such payee is a nominee) shall have given the
Trustee the notice provided in Section 1.02 of said Indenture, the
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payments upon this Series A Note shall be made directly to such payee
without presentation of this Series A Note, and any such payment so
made shall be effective to discharge the obligation of the Company upon
this Series A Note to the extent of such payment. The Company and the
Trustee may deem and treat the payee of this Series A Note as the
absolute owner hereof for the purpose of receiving payment of or
on account of the principal hereof, and interest hereon and for all
purposes whatsoever, whether or not this Series A Note is overdue, and
neither the Company nor the Trustee shall be affected by any notice to
the contrary. In event of default in the payment, when due, of any
said payment of interest or any said quarter-annual level payment or
any part thereof for more than 5 days, or in the event of default in the
payment, when due, of any other payment of principal of this Series A
Note (whether at maturity or by acceleration or otherwise), the unpaid
principal of this Series A Note and, to the extent permitted by law,
any overdue interest, shall bear interest thereafter at the rate of nine
per cent (9%) per annum until paid in full.

This Series A Note is one of the Company’s 7% Series A Notes
(the ‘“Series A Notes’’), which, together with the Company’s 7.9%
Series B Notes (together with the Series A Notes, the ‘“Notes’’), are
and are to be issued pursuant to and equally and ratably secured by an
Indenture of Mortgage and Deed of Trust (herein, as the same may
from time to time be supplemented, called the ‘‘Indenture’’), dated
as of July 15, 1972, from the Company to The National Shawmut Bank
of Boston as trustee (the ‘‘Trustee’’), to which Indenture reference
is hereby made for a description of the property thereby mortgaged,
pledged and assigned, the nature and extent of the security for the
Notes and the rights of the holders of the Notes, the Trustee and the
Company in respect of such security and otherwise. As provided in
the Indenture, the aggregate principal amount of the Notes which may
at any one time be outstanding and secured by the Indenture is limited
to $16,324,673.

The principal of this Series A Note is subject to prepayment by
the Company from time to time, in the manner and under the circum-
stances set forth in the Indenture, in whole or in part, upon written
notice to the holder hereof, given as provided in the Indenture, at a
price equal to 100% of the principal amount hereof to be prepaid plus
accrued and unpaid interest thereon to the date fixed for prepayment.
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Upon the occurrence of an Event of Default specified in the Inden-
ture, the principal hereof and the interest accrued and unpaid hereon
may be declared to be forthwith due and payable as provided in the
Indenture.

Should the indebtedness represented by this Series A Note or any
part thereof be collected at law or in equity, or in bankruptey, receiver-
ship or other court proceeding, or this Series A Note be placed in the
hands of attorneys for collection after default, the Company agrzes to
pay, in addition to the principal and interest due and payable hereon,
reasonable attorneys’ and collection fees.

This Series A Note shall be deemed to be a contract made under
the law of the State of New York and it and all rights hereunder shall
for all purposes be governed by the law of said State.

This Series A Note shall not be valid until the certificate of authen-
tication hereon shall have been signed by the Trustee or its successor
as Trustee under the Indenture.

Ixn Wrirness Wraerror, the Company has caused this 7% Series A
Note to be duly executed and its corporate seal to be hercunto affixed.

Avitank EquipmeEnT Corp.
Dated: August 1, 1972

Attest: President

Secretary

[TRUSTEE’S CERTIFICATE OF AUTHENTICATION |
This Series A Note is one of the Series A Notes described in the
within-mentioned Indenture.

Tae NatioNnaL SEAMUT BANK oF
Bostoxn, as Trustee

Authorized Officer




ANNEX A-2

[Form of 7.9% Series B Note and Trustee’s
Certificate of Authentication}

$
ALLTANK EQUIPMENT CORP.
7.9% Series B Norte
Due August 1, 1992
No. ___ New York, N. Y.

Arrrang Equipment Corp., a Delaware corporation (the ¢ Com-
pany’’), for value received, hereby promises to pay to the orcer of
on or before August 1, 1992, as hereinafter provided, the principal
sum of ________ e — -
in any coin or currency of the United States of America which at the
time of payment shall be legal tender for the payment of public and
private debts, and to pay interest thereon in like coin or currency
from the date of this Series B Note at the rate of 7.9% per annum to
maturity. Interest only on this Series B Note shall be payable on
November 1, 1972 and on the 1st day of each February, May, and
August thereafter to and including August 1, 1977 and thereafter the
principal of and interest on this Series B Note shall be payable in
equal quarter-annual level payments, commencing November 1, 1977
and on the 1st day of each February, May and August thereafter to
and including August 1, 1992, each in the amount of $ ___________ ,
except that the last such level payment shall be in an amount sufficient
to discharge the accrued interest on, and the unpaid principal of, this
Series B Note in full. Each such level payment, when paid, shall be
applied first to the payment of interest accrued and unpaid on. the
unpaid principal of this Series B Note and the balance thereof to pay-
ment on account of principal hereof.

The principal, premium thereon, if any, and interest on this Series
B Note shall be payable upon presentation of this Series B Note at
the corporate trust office of the Trustee hereinafter mentioned, or
its successor as such Trustee, in the City of Boston and Commonwealth
of Massachusetts, provided, that if the payee of this Series B Note
(or the person for whom such payee is a nominee) shall have given
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the Trustee the notice provided in Section 1.02 of said Indenture,
the payments upon this Series B Note shall be made directly to such
payee without presentation of this Series B Note, and any such payment
so made shall be effective to discharge the obligation of the Company
upon this Series B Note to the extent of such payment. The Company
and the Trustee may deem and treat the payee of this Series B Note
as the absolute owner hereof for the purpose of receiving payment
of or on account of the principal hereof, premium, if any, and
interest hereon and for all purposes whatsoever, whether or not this
Series B Note is overdue, and neither the Company nor the Trustee
shall be affected by any notice to the contrary. In event of default in
the payment, when due, of any said payment of interest or any said
quarter-annual level payment or any part thereof for more than 5 days,
or in the event of default in the payment, when due, of any other pay-
ment of principal of this Series B Note (whether at maturity or by
acceleration or otherwise), the unpaid principal of this Series B Note
and, to the extent permitted by law, any overdue interest, shall bear
interest thereafter at the rate of nine per cent (9%) per annum until
paid in full.

This Series B Note is one of the Company’s 7.9% Series B Notes
(the “‘Series B Notes’’), which, together with the Company’s 7% Series
A Notes (together with the Series B Notes, the ‘‘Notes’”), are and are
to be issued pursuant to and equally and ratably secured by an Inden-
ture of Mortgage and Deed of Trust (herein, as the same may from time
to time be supplemented, called the ‘‘Indenture’’), dated as of July 15,
1972, from the Company to The National Shawmut Bank of Boston as
trustee (the ‘‘Trustee’’), to which Indenture reference is hereby made
for a description of the property thereby mortgaged, pledged and
assigned, the nature and extent of the security for the Notes and the
rights of the holders of the Notes, the Trustee and the Company in
respect of such security and otherwise. As provided in the Indenture,
the aggregate principal amount of the Notes which may at any one
time be outstanding and secured by the Indenture is limited to
$16,324,673.

The principal of this Series B Note is subject to prepayment by
the Company from time to time, in the manner and under the circum-
stances set forth in the Indenture, in whole or in part, upon written
notice to the holder hereof, given as provided in the Indenture, at a
price equal to 100% of the principal amount hereof to be prepaid plus
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accrued and unpaid interest thereon to the date fixed for prepayment,
together with the premium, if any, provided for in the Indenture in
connection with such prepayment.

Upon the occurrence of an Eivent of Default specified in the Inden-
ture, the principal hereof and the interest acerued and unpaid hereon
may be declared to be forthwith due and payable as provided in the
Indenture.

Should the indebtedness represented by this Series B Note or any
part thereof be collected at law or in equity, or in bankruptey, receiver-
ship or other court proceeding, or this Series B Note be placed in the
hands of attorneys for collection after default, the Company agraes to
pay, in addition to the prineipal, premium, if any, and interest due and
payable hereon, reasonable attorneys’ and collection fees.

This Series B Note shall be deemed to be a contract made under the
law of the State of New York and it and all rights hereunder shall for
all purposes be governed by the law of said State.

This Series B Note shall not be valid until the certificate of authen-
tication hereon shall have been signed by the Trustee or its successor
as Trustee under the Indenture.

Ixn Wrirness WaEREOF, the Company has caused this 7.9% Series B
Note to be duly exeeuted and its corporate seal to be hereunto affixed.

Avrtank EquremexnT Corp.
Dated: August 1, 1972

Attest: President

Secretary

[TRUSTEE’S CERTIFICATE OF AUTHENTICATION |

This Series B Note is one of the Series B Notes described ir. the
within-mentioned Indenture.

Tue NatroNnaL SmawMmuT Baxxk
or Boston, as Trustee

Awuthorized Officer
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RAILROAD EQUIPMENT LEASE AND AGREEMENT

THIS LEASE AND AGREEMENT, dated as of July 15, 1972,
between Arrtank Equremext Corp., a Delaware corporation (‘‘Les-
sor’’), having an address in care of Hubbard, Westervelt & Mottelay,
Inc., 60 East 42nd Street, New York, New York 10017, and ALLIED
Caemricar. CorroraTion, a New York corporation (‘‘Lessee’’), with a
principal office at Columbia Road and Park Avenue, Morris Township,
New Jersey and post office address at P. O. Box 1219R, Morristown,
New Jersey 07960.

‘WrERrEas, Lessor, Lessee and the institutions named in Exhibit A
to the Note Purchase Agreement, dated as of July 15, 1972, have
entered into said Note Purchase Agreement (the ‘‘Note Purchase
Agreement’’) in order to finance the acquisition by Lessor of the Cars
referred to below; and

‘WaEREAs, the Note Purchase Agreement provides, among other
things, for the issuance of Series A Notes and Series B Notes (collec-
tively, the ‘‘Notes’’) pursuant to an Indenture of Mortgage and Deed
of Trust (the ‘‘Indenture’’) from Lessor to The National Shawmut
Bank of Boston, as Trustee (herein, with any successor as Trustee
under the Indenture, called the ‘‘Trustee’’), the Notes to be secured
by a first mortgage on said Cars (subject to Allied’s rights under this
Lease) and an assignment of this Lease;

Now, THEREFORE, Liessor, for and in consideration of the payments
hereinafter stipulated to be made by Lessee, and the covenants and
agreements hereinafter contained to be kept and performed by Lessee,
does by these presents hereby lease to Lessee the railroad cars listed
and described in Schedule A attached hereto and made a part hereof
(the “‘Cars”’).

1. Title. Title to the Cars shall at all times remain in Lessor and
at no time shall title become vested in Lessee, except as otherwise
expressly provided in this Lease. This is a contract of lease only, and
Lessee shall acquire no right, title or interest in or to the Cars, other
than the right to use the same under the terms and conditions hereof.

2. Delivery. Lessee acknowledges delivery of the Cars to it as
Lessee and its aceeptance and possession hereunder. Lessee has exam-
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ined and is familiar with Lessor’s title to the Cars and has found the
same to be satisfactory for all purposes hereunder. Lessor makes no
warranty or representation whatsoever, express or implied, in respect
of the Cars, either as to their fitness for use, design or condition, as to
quality of the material or workmanship therein, or as to Lessor’s title
thereto or otherwise, it being agreed that all such risks are to be borne
by Lessee. Lessor hereby irrevocably appoints and constitutes Lessee
its agent and attorney-in-fact for and in its name and behalf and for
the account of Lessee to make and enforce, from time to time, at
Lessee’s sole cost and expense, whatever claim or claims Lessor may
have against the seller or the manufacturer of the Cars under any
warranty, express or implied, in respect thereof.

3. Term. (A) Basic Term. Subject to the terms and provisions
herein contained, this Lease shall be and remain in full force and effect
for a basic term (the ‘‘Basic Term’’) commencing on the date of exe-
cution and delivery hereof (which shall be the same as the Closing
Date deseribed in the Note Purchase Agreement and is herein called
the ‘‘Commencement Date’’) and ending at midnight on the twentieth
anniversary of the Commencement Date.

(B) Extended Term. Lessor hereby grants to Lessee the right
to extend the term of this Lease beyond the Basic Term for three
successive periods of five years each (any such period being herein
called an ‘‘Extended Term’’), upon all of the terms and conditions set
forth in this Lease, except that during any Extended Term, the Hx-
tended Term Rent (as defined in Section 4) shall be as set forth in
Section 4 and except that the number of Extended Terms permitted
hereunder shall be reduced by one upon each such extension so that the
entire term of this Lease as so extended shall in no event extend beyond
the thirty-fifth anniversary of the Commencement Date. Lessee shall
exercise its right to extend the term of this Lease by delivering written
notice of such extension to Lessor not less than 30 days prior to the
expiration of the term of this Lease then in force; provided, how-
ever, that the time for the delivery of such notice by Lessee shall be
extended for 30 days unless Lessor notifies Lessee within 120 days
prior to the expiration of the term of this Lease then in force of the
existence of the right to extend the term hereof, as provided in this
Section 3(B). Lessor reserves to itself, in addition to the other rights
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and remedies herein expressed or which are or may hereafter be con-
ferred upon Lessor by law, the right to terminate this Lease and the
leasehold estate hereby granted as provided in Section 21.

4. Rent. (A) Basic Rent and Extended Term Rent. Lessee shall
pay to Lessor, without notice or demand, in such coin or currency
of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts, at the Trust
Department of The National Shawmut Bank of Boston, 40 Water Street,
Boston, Massachusetts 02109, or at such place or to such agent as
Lessor from time to time may designate, the net basic rental (herein
called the ‘‘Basic Rent’’ during the Basic Term and ‘‘Extended Term
Rent’’ during any Extended Term). The Basic Rent for each Car
shall be payable in 80 consecutive quarter-annual installments, each
in an amount equal to 2.49051518% of the Lessor’s Cost of such Car
as listed in Schedule A (‘“‘Lessor’s Cost’’), commencing on the
date which is three months after the Commencement Date (the dates on
which installments of Basic Rent are payable are herein called ‘‘I3asic
Rent Payment Dates’’); provided, however, that each installment of
Basic Rent shall be at least equal to the aggregate amount of intorest
and principal payable on the Notes on the Basiec Rent Payment Date
on which such installment of Basiec Rent 1s due. Kxtended Term Rent
for each Car shall be payable in consecutive quarter-annual install-
ments, each in an amount equal to 1/10 of 1% of the Lessor’s Cost of
such Car, commencing on the date which is three months after tha be-
ginning of any Kxtended Term and ending on the last day of such
Tixtended Term (the dates on which installments of Extended Term
Rent are payable are herein called ‘‘Extended Term Rent Payment
Dates’” and, together with the Basic Rent Payment Dates, the ¢‘Rent
Payment Dates’’).

(B) Additional Rent. Lessee will also pay, as additional rent, all
other amounts, liabilities and obligations which Lessee herein assumes
or agrees to pay, except that amounts payable as the purchase price
for any or all of the Cars pursuant to any provision of this Lease and
the amounts payable as liquidated damages referred to in Section 21
hereof shall not constitute additional rent. In the event of any failure
on the part of Lessee to pay any of the same, Lessor shall have all
rights, powers and remedies provided for herein or by law or equity
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or otherwise in the case of nonpayment of the Basic Rent and Extended
Term Rent. Lessee will also pay Lessor, on demand, as additional rent,
interest at the rate of 9% per annum on all overdue installments of
Basic Rent and Extended Term Rent from the due date thereof until
payment.

(C) No Set-Off. Lessee shall pay Basic Rent, Extended Term
Rent and additional rent without notice, demand, set-off, counterclaim,
deduction, defense, abatement, suspension, deferment, diminution or
reduction and, except as otherwise expressly provided in Sections 14,
15 and 16 of this Lease, Lessee shall have no right to terminate this
Lease or to be released, relieved or discharged from any obligations or
liabilities hereunder for any reason whatsoever, including, without limi-
tation: (i) any damage to, destruction, theft or loss of the Cars; (ii) any
limitation, restriction, deprivation or prevention of, or any interference
with, any use of the Cars; (iil) any confiscation, requisition or taking of
the Cars by any governmental authority; (iv) any action, omission or
breach on the part of Lessor, the Trustee or the holder of any Note
under this Lease or under any other agreement at the time existing
between the Lessee, the Lessor, the Trustee or such holder; (v) the
breach of any warranty of the seller or the manufacturer of the Cars;
(vi) any defect in Lessor’s title to the Cars; (vil) any claim as a result
of any other business dealings of Lessor, the Trustee, such holder or
Lessee; or (viii) any insolvency, bankruptey, liquidation, reorganiza-
tion, readjustment, composition, dissolution, winding up or similar pro-
ceeding involving or affecting Lessor, the Trustee or such holder or
any action with respect to this Lease which may be taken by any trustee
or receiver of Lessor, the Trustee or such holder or by any court
in any such proceeding; and ILessee hereby covenants and agrees
that it will remain obligated under this Lease in accordance with its
terms, and that it will not take any action to terminate the term of this
Lease (except as expressly provided in Sections 14, 15 and 16), termi-
nate this Lease, rescind or avoid this Lease, notwithstanding any of the
foregoing. All payments by Lessee hereunder shall be final, and T.essee
will not seek to recover any such payment or any part thereof for any
reason whatsoever. Lessee waives all rights now or hereafter conferred
by statute or otherwise (i) to quit, terminate or surrender this Lease, or
(ii) to any abatement, suspension, deferment, diminution or reduction
of Basic Rent, Extended Term Rent or additional rent, on account of
any such occurrence or otherwise.
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5. Mileage Allowances. Lessee shall receive, in so far as appli-
cable law and regulations allow, all mileage allowances, rentals and/or
other compensation payable by carriers by reason of the use of the Cars
(hereinafter called ‘“Mileage’’), and it is understood and agreed that
if for any reason Lessor receives any Mileage, then (unless an event
of default specified in Section 21 shall have occurred and be contiruing)
Lessor shall promptly remit such Mileage to Lessee.

6. Identifying Legend. Lessee shall cause to be plainly, distinetly,
permanently and conspicuously stencilled upon each side of each Car
the following words in letters not less than one inch in height:

“Arrrank EquipMent Corp., As OwNER, LESSOR

Tre Narionan SmEawMmur BANK oF Bostow, as Trustrr,
MorTAGEE AND ASSIGNEE’’.

If during the continuance of this Lease any of such words shall at any
time be defaced or destroyed on any Car, Lessee shall immediately cause
such defaced or destroyed words to be restored or replaced. Lessee
shall not allow the name of any person, firm, corporation or entity to
be placed on any of the Cars as a designation which might be ‘nter-
preted as indicating a claim of ownership thereof by any person, firm,
corporation or entity other than Lessor; but Lessee may letter the
Cars with the names or initials or other insignia now or hereafter
customarily used by Lessee on its railroad cars of the same or s
similar type.

7. Numbering. Lessee has, prior to the Commencement Date,
caused the identifying symbol GCX to be placed on, and one of Lessee’s
car numbers to be assigned to and placed on, each side of each such
Car, such car numbers being as set forth in Schedule A hereof, and
at all times after the Commencement Date Lessee will cause each Car
subject to this Lease to bear on each side thereof such identifying
symbol and the car number so assigned to it.

Lessee shall use its hest efforts to cause the identifying legend
required by Section 6 to be placed upon at least 60% in number of the
Cars not later than six months after the Commencement Date and
will cause all Cars to be so identified not later than one year after the
Commencement Date. Lessee will furnish to Lessor (i) not later than
six months after the Commencement Date a certificate with respezt to
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its compliance with the provisions of the preceding sentence and (ii)
not later than one year after the Commencement Date a certificate
to the effect that it has completed the placing upon all Cars of the
legend required by Section 6.

8. Taxes and Other Charges. (A) Lessee shall duly pay to the
governmental or other authority assessing, levying or imposing the
same, as additional rent, before they become delinquent, all taxes, as-
sessments and other governmental charges levied or assessed upon the
Cars or the interest of Lessee therein or in respect thereof, the use
or operation thereof or the earnings arising from the use or operation
thereof, and all sales and use taxes which may be levied or assessed
against Lessor or Lessee on account of the acquisition or leasing of
the Cars, and shall promptly pay or reimburse Lessor for all taxes,
assessments and other governmental charges levied or assessed against
Lessor on account of its ownership of the Cars or any thereof or in
respect of the use or operation thereof, exclusive, however, of taxes on
Lessor’s income or on Mileage retained by Lessor (except any such tax
on Lessor’s income which is in substitution for, or relieves Lessee from
the payment of, taxes which it would otherwise be obligated to pay or
reimburse as hereinbefore provided, and except as otherwise provided
in Section 12). In the event any tax reports are required to be made
on the basis of individual Cars, Lessee will either make such reports
in such manner as to show the ownership of such Cars by Lessor or will
notify the Lessor of such requirement and will make such report in
such manner as shall be satisfactory to the Lessor.

(B) Lessee covenants to furnish to Lessor, within 60 days after
demand by Lessor, proof of the payment of any tax, assessment, or
other governmental or similar charge in respect of the Cars which is
payable by Lessee as in this Section provided.

9. Reports and Inspection. Lessee will furnish to Lessor on or
before the 15th day of April, 1973, and annually thereafter, and at
such other times as Lessor shall reasonably request, during the con-
tinuance of this Lease, a certificate signed by the Chairman of the
Board, the President, a Vice President, the Treasurer or an Assistant
Treasurer of Lessee (an ‘‘ Authorized Officer’’), stating

(i) as of the preceding 31st day of December, (a) the car
numbers of all Cars then subject to this Lease, (b) the car numbers
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of all Cars that have become lost, destroyed or damaged beyond
repair or the title or use of which has been confiscated, rejuisi-
tioned or taken during the period elapsed since the end of the
period covered by the last previous such certificate (or since the
date of delivery hereof in the case of the first such report), and

(i1) that, in the case of all Cars repainted or repaired during
such period, the stencilled identification legends required to be
placed thereon by Section 6 have been replaced or preserved on
such Cars or that such Cars have been again stencilled as required
by Section 6 and that the identifying symbol and the approrpriate
car number have been replaced or preserved on each side of each
such Car in accordance with Section 7.

Lessor shall have the right, by its authorized representatives, to
inspect the Cars, at the sole but reasonable cost and expense of Lessee,
at such times as shall be reasonably necessary to confirm to Li2ssor
the existence and proper maintenance thereof during the continuance
of this Lease.

10. Recording. Lessee will promptly cause this Lease and each
supplement hereto to be filed with the Interstate Commerce Commission
and to be filed, registered or recorded wherever else required (and
thereafter will cause it to be filed, registered or recorded and refiled,
reregistered or rerecorded whenever and wherever required) in each
place in the United States of America for the proper protection, to the
satisfaction of Lessor, of Lessor’s title to the Cars under the laws of
any jurisdiction within the United States; Lessee will cause this Lease
and each supplement hereto to be filed, registered or recorded in such
places outside the United States of America as Lessor may reasorably
request; and Lessee will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register and record
(and will refile, reregister and rerecord whenever required) any and
all further instruments, required by law or reasonably requested by
Lessor, for the purpose of such protection of its title, or for the purpose
of carrying out the intention of this Lease. Lessee will from time to
time do and perform any other act and will execute, acknowledge,
deliver, file, register and record (and will refile, reregister and rerecord
whenever required) all other instruments (including but not limited to
the Indenture, the Assignment, manufacturer’s certificates of consiruc-
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tion and interchange agreements) in such manner and in such places
as shall be required by any present or future law, rule or regulation.
Lessor hereby appoints Lessee its agent and attorney-in-fact for and
in its name and behalf to execute, acknowledge, deliver, file, register
and record (and refile, reregister and rerecord) any and all instruments
(including the Indenture and the Assignment) that Lessor may be
required by law to file, register and record and Lessee agrees so to do.
Lessee will pay all costs, charges and expenses incident to the filing,
refiling, registering, reregistering, recording and rerecording of this
Lease and incident to the preparation, execution, filing, refiling, regis-
tering, reregistering, recording and rerecording of any such further
instrument and incident to the taking of any such other action.

11. Insurance; Indemnification. (A) Lessee agrees to maintain
insurance against liability connected with the use of the Cars to the
extent of $1,000,000 per person and $1,000,000 per occurrence against
liability for bodily injury including death resulting therefrom and to the
extent of $1,000,000 per occurrence against liability for damage to prop-
erty. Lessee agrees to maintain fire and extended coverage insurance
on the Cars to the extent of $5,000,000 per occurrence. The insurance
referred to in this Section 11(A) may be written with such deductible
amounts as Lessee deems appropriate but not in excess of deductible
amounts applicable to insurance carried by Lessee on other railroad
rolling stock owned or operated by Lessee.

(B) Lessee agrees to pay, and to protect, indemnify and save
harmless Lessor, the holders of the Notes and the Trustee from and
against: (i) any and all liabilities, damages, expenses (including, with-
out limitation, attorneys’ fees and expenses), causes of action, suits,
claims, demands or judgments of any nature whatsoever arising from
injury to persons or property growing out of or connected with the
ownership or use of the Cars or resulting from the condition thereof,
and (ii) any liability for violation of any agreement or condition of this
Lease to be performed by Lessee or of conditions, agreements, restric-
tions, laws, ordinances, or regulations affecting the Cars or the owner-
ship or use thereof.

12. Liens, Encumbrances and Charges; Certain Rights Upon Dis-

charge. (A) Subject to Sections 19 and 20(B), Lessee will not create or
permit to be created or to remain, and will promptly discharge, at its
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sole cost and expense, any lien, encumbrance and charge upon the Cars
or any thereof or upon Lessee’s leasehold interest therein, and La2ssee
agrees to protect and defend the title of Lessor to the Cars from any
such liens, encumbrances and charges; provided that Lessee shall not be
required to discharge any lien, encumbrance or charge created by
Lessor or resulting from actions of Lessor, unless it is necessary for
Lessee to discharge such lien, encumbrance or charge in order to comply
with paragraph (B) of this Section.

(B) Any other provision of this Lease notwithstanding, if for any
reason whatsoever, (i) the Basic Rent or any additional rent, including
without limitation any sums payable under this Section 12(B) (all such
rents and sums being hereinafter in this Section 12(B) collect.vely
called the rentals), payable during the term of this Lease shall be
diminished or subject to any diminution through attachment, claim,
demand, charge, lien, levy, order, process, encumbrance or for any
other reason, similar or dissimilar to the foregoing, or shall be subject
to withholding or diminution at the source, by reason of any taxes,
assessments, expenses, indebtedness, obligations or liabilities of any
character, foreseen or unforeseen, incurred by or against any person,
firm, corporation or entity whomsoever, including, without limitation,
the Lessor, or by reason of any claims, demands, charges or liens of any
nature, foreseen or unforeseen, incurred by any person, inclucling,
without limitation, the Lessor, or against the rentals, so that the rentals
would thereby be rendered inadequate or would be unavailable to meet
the periodic installments of principal of, premium, if any, and interest on
the Notes, or (ii) the payment in full of the rentals when the same are due
and payable under this Lease shall be delayed, hindered or prevented,
or in any way adversely affected, or (iii) the use or application of the
rentals by the Trustee as provided in the Indenture shall be hindered,
delayed or prevented or the right of the Trustee so to use or apply
the same shall in any way be adversely affected, or (iv) the Trustee
refuses so to apply the rentals because of a threatened or pending suit
in any court as a result of which the Trustee in good faith considers
it may have personal liability if it does so apply them, or (v) the
bolders of the Notes shall be subject to any liability or obligation to
refund or pay over the rentals, then, in any such event, Lessee will
promptly pay as additional rent, and take any action and incur any
additional expense that may be necessary to the proper application of,
sums of money sufficient to (i) pay fully and discharge such taxes,
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SCHEDULE B TO ASSIGNED LEASE

UNAMORTIZED CosTS OF CARS

On any Rent Payment Date during the Basic Term or any Extended
Term the Unamortized Cost of any Car shall be an amount equal to the
product of the percentage set forth in Column 2 below opposite such
Rent Payment Date times Lessor’s Cost of such Car plus the install-
ment of Basic Rent or Extended Term Rent due with respect to such
Car on such Rent Payment Date. Notwithstanding the foregoing, the
Unamortized Cost of any Car on any Rent Payment Date during the
Basiec Term shall in no event be less than an amount sufficient to pre-
pay a principal amount of Notes which is in the same proportion to
the aggregate principal amount of Notes originally issued under the
Indenture as Lessor’s Cost for such Car bears to the aggregate Lessor’s
Cost for all Cars originally subject to this Lease, together with interest
acerued on such principal amount to such date.

Column 1 Column 2 Column 1 Column 2
Rent Payment Rent Payment
Date Date

1 99.455444 % 20 . __ 87.093156%
2 98.901359 21 . 86.322895
3 . 98.337577 22 . _ . .___ 85537422
4 . 97.763929 23 . 84736435
5 _ . 97.180243 24 . 83919630
6 . 96.586341 25 ___ ... 83.086693
T . ___ 95.982047 26 . 82237304
8 95.367177 27 . 81371140
9 94.741547 28 .. 80.487870
10 . ______ 94104969 29 . 79.587155
11 93.457250 30 - .. ___ 78.668652
12 92.798196 31 .. 77.732007
13 . . 92127609 32 -~ 76.776865
14 . ___ 91445287 33 75.802856
% _ 90.751024 34 .. . 74.809613
16 . _ ___ 90.044611 35 . T3.796753
17 89.325836 36 .. ... 72763888
18 . 88.594483 37 . 71.710626

19 . .. 87.850331 38 ... T70.636559
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failure of Lessor to enforce promptly any breach of this Lease by
Lessee shall not constitute a waiver of any of Lessor’s rights under
this Section.

22. Acceptance of Surrender; Redelivery. No surrender to Lessor
of this Lease or of the Cars or any thereof or of any interest therein
shall be valid or effective unless agreed to and accepted in writing by
Lessor, and no act by a representative or agent of Lessor, and no act by
Lessor, other than such a written agreement and acceptance by Lessor,
shall constitute an acceptance of any such surrender. Upon the termina-
tion of the term of this Lease with respect to all the Cars by reason of
expiration of the stated term hereof, such Cars shall be delivered to
Lessor at such place and time as Lessor and Lessee shall agree.

23. No Claims Against Lessor. Nothing contained in this Lease
shall constitute any consent or request by Lessor, express or implied,
for the performance of any labor or services in respect of the Cars or
any thereof, nor as giving Lessee any right, power or authority to con-
tract for or permit the performance of any labor or services as would
permit the making of any claim against Lessor.

24. Notices, etc. During the term of this Lease, all notices, de-
mands, requests, approvals, consents, and other similar instruments of
whatsoever kind or character to which Lessor may be entitled or which
may be required pursuant to this Lease to be given to Lessor shall be
made and delivered to Lessor at its address set forth above or at such
other address as Lessor shall notify Lessee. All such notices, demands,
requests, approvals and other similar instruments under this Lease
shall be in writing, and shall be deemed to have been properly given if
sent by United States registered mail, postage prepaid, (i) if to
Lessee, addressed to Lessee at its address set forth above, or at such
other address as Lessee from time to time may have designated by
notice to Lessor, and (ii) if to Lessor, addressed to Lessor at its
address set forth above, or at such other address as Lessor may have
designated, from time to time, by notice to Lessee.

25. Waiver, Discharge. If any term or provision of this Lease
or any application thereof shall be invalid or unenforceable, the re-
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mainder of this Lease and any other application of such term or provi-
sion shall not be affected thereby. Neither this Lease nor any term or
provision hereof may be changed, waived, discharged or terminated
orally, but only by an instrument in writing signed by the party against
which the enforcement of the change, waiver, discharge or termiaation
is sought. The terms and provisions of this Lease shall be binding
upon and inure to the benefit of the parties hereto and their respective
successors and assigns. The headings in this Lease are for con-
venience of reference only and shall not define or limit the provisions
hereof. This Lease may be executed in several counterparts, each of
which shall be an original, but all of which shall constitute but one
instrument.

26. Assignment of Lessor’s Interest. Concurrently with the exe-
cution and delivery of this Lease, Lessor is assigning to the Trustee
as security for the Notes all of its rights and interests under this
Lease pursuant to an Assignment of Lease and Agreement dated as
of the date hereof, among Lessor, Lessee and the Trustee. Lessee
hereby confirms its consent and agreement to said assignment and
agrees that (i) the Trustee may enforce any and all of the terras of
this Lease, to the extent so assigned, as though the Trustee had been
a party hereto, (ii) no action or failure to act on the part of Lessor
shall adversely affect or limit any rights of the Trustee, (iii) such
Assignment shall not release Lessor from any of its obligations under
this Lease nor constitute an assumption of any such obligations on the
part of the Trustee, (iv) no Basic Rent may be prepaid prior to the
due date thereof without the prior written consent of the Trustee, (v)
no termination, amendment or modification of this Lease and no waiver
of any of the terms and provisions hereof shall be valid unless con-
sented to in writing by the Trustee, (vi) all notices, demands, consents,
requests, approvals or other instruments given by Lessee hereuader
shall also be delivered to the Mrustee, and (vii) whenever the term
Lessor is used herein, it shall, when appropriate, include the Trustee.

27. New York Law. This Lease shall be governed by and con-
strued in accordance with the law of the State of New York.

28. Swuccessors. This Agreement shall be binding upon the parties
hereto and upon their respective successors and assigns.
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In Wirness WHEREOF, the parties hereto have caused this instru-
ment to be signed and sealed by their respective officers thereunto duly
authorized, as of the date first above set forth.

ArLrTANK EQUrpMENT CORP.

By
Vice President
Attest:
i Assistant Secretary
Arriep CaEMICAT CORPORATION
By
Vice President
Attest:

Assistant Secretary
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State or New Yorxk
County oF NEw YoORE

On the ____ day of July, 1972, before me personally came ________
_______________ , to me known, Who being by me duly sworn, did depose
and say that he residesat .__________ o ;
that he is a Vice President of Arurank EqQuieMEeNT CORP the corpo-
ration described in and which executed the foregoing mstrument that
he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of
the directors of said corporation; and that he signed his name thereto
by like order.

Notary Public

State oF NEw Yorx | <s.:
Couxnty oF NEw YORK [

On the ____ day of July, 1972, before me personally came Davip
B. Lovesoy, to me known, who being by me duly sworn, did depose
and say that he resides at 29 Kings Hill Court, Summit, New Jarsey;
that he is a Vice President of Arriep CreMicAL CorporaTION, the 2orpo-
ration deseribed in and which executed the foregoing instrument; that
he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of
the directors of said corporation; and that he signed his name thereto
by like order.

Notary Public
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of the transactions herein contemplated will conflict with or result
in a breach of any of the terms, provisions or conditions of the cer-
tificate of incorporation or by-laws of Lessee, or of any present
statute or administrative regulation, or of any order, writ, injunc-
tion, judgment or decree of any court or governmental authority,
or of any agreement or instrument to which Lessee is a party or
by which it is bound, or constitute a default thereunder, or result
in the creation of any lien, charge or encumbrance upon the
Lessee’s leasehold interest under this Lease, including any supple-
ment hereto, in the Cars pursuant to any indenture, mortgage,
deed of trust, bank loan or credit agreement or other instrument
to which the Lessee is a party or by which it may be bound; and

(v) as to such other matters incident to the transactions con-
templated as Lessor may reasonably request, provided that no
opinion need be expressed as to the effect of the laws of Canada
or Mexico on the transactions contemplated hereby.

19. Assignment and Subletting. Lessee may sublet the Cars and
may assign or otherwise transfer all of its rights and interests here-
under and may renew, amend, release or cancel any sublease, assign-
ment or transfer entered into pursuant to this Section; provided that
no assignment, transfer or sublease shall affect or reduce any of the
obligations of Lessee hereunder, but this Lease shall continue in full
force and effect and all obligations of Lessee hereunder shall continue
in full force and effect as the obligations of a prineipal and not as the
obligations of a guarantor or surety. Neither this Lease nor the term
hereby demised and let shall be mortgaged by Lessee nor shall Lessec
mortgage or pledge the interest of Lessee in and to any sublease or
the rentals payable thereunder. Any such mortgage and any such as-
signment, transfer, sublease or pledge made by ILessee in violation of
this Section shall be void.

20. Default; Permitted Contests. (A) If Lessee at any time shall
fail to make any payment or perform any act on its part to be made or
performed under this Lease, then Lessor may (but shall not be obli-
gated to), without notice to or demand upon Lessee and without waiving
or releasing Lessee from any obligations or default of Lessee hereunder,
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make any such payment or perform any such act for the account and
at the expense of Lessee. All sums so paid by Lessor and all necessary
and incidental costs and expenses (including, without limitation, rea-
sonable attorneys’ fees and expenses) incurred in connection with the
performance of any such act by Lessor, together with interest at the
rate of 9% per annum from the date of the making of such payment
or the incurring of such costs and expenses by Lessor, shall be deemed
additional rent hereunder and shall be payable by Lessee to Lessor,
on demand, and Tessee covenants to pay any such sum or sums with
interest, as aforesaid.

(B) Lessee shall not be required by any provision of this Lease to
pay, discharge or remove any tax, lien, assessment, or encumbrance,
or any other imposition or charge on or against the Cars or any thereof,
so long as Lessee shall (after prior written notice to Lessor) in good
faith contest at its expense the same or the validity or amount thereof
by appropriate legal proceedings which shall operate to prevent the
collection or satisfaction of the tax, lien, assessment, encumbrance,
1mposition or charge so contested and the sale of the Cars or any thereof
to satisfy the same, and pending any such proceedings Lessor shall not
have the right to pay, remove, or cause to be discharged the tax, lien,
assessment, encumbrance, imposition or charge thereby being contested,
provided that Lessee shall, prior to the date that any such ifem is
claimed to be due and payable, have given such security as may be
required in the proceedings and such reasonable security as may be
demanded by Lessor to insure such payment and prevent any sale or
forfeiture of the Cars or any thereof by reason of such nonpayment,
and provided further that Lessor would not be in any substantial danger
of civil or any danger of criminal liability by reason of such non-
payment.

21. Ewents of Default. If any one or more of the following events
(herein sometimes called ‘‘events of default’’) shall happen (and re-
gardless of the pendency of any bankruptey, reorganization, receiver-
ship, insolvency or other proceedings, in law, in equity, or before any
administrative tribunal, which have or might have the effect of prevent-
ing Lessee from complying with the terms of this Lease):

(1) default shall be made in the payment when due of Basic
Rent or Extended Term Rent; or
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SCHEDULE B TO ASSIGNED LEASE

UNAMORTIZED CosTS OF CARS

On any Rent Payment Date during the Basic Term or any Extended
Term the Unamortized Cost of any Car shall be an amount equal to the
product of the percentage set forth in Column 2 below opposite such
Rent Payment Date times Lessor’s Cost of such Car plus the install-
ment of Basic Rent or Extended Term Rent due with respect to such
Car on such Rent Payment Date. Notwithstanding the foregoing, the
Unamortized Cost of any Car on any Rent Payment Date during the
Basiec Term shall in no event be less than an amount sufficient to pre-
pay a principal amount of Notes which is in the same proportion to
the aggregate principal amount of Notes originally issued under the
Indenture as Lessor’s Cost for such Car bears to the aggregate Lessor’s
Cost for all Cars originally subject to this Lease, together with interest
acerued on such principal amount to such date.

Column 1 Column 2 Column 1 Column 2
Rent Payment Rent Payment
Date Date

1 99.455444 % 20 . __ 87.093156%
2 98.901359 21 . 86.322895
3 . 98.337577 22 . _ . .___ 85537422
4 . 97.763929 23 . 84736435
5 _ . 97.180243 24 . 83919630
6 . 96.586341 25 ___ ... 83.086693
T . ___ 95.982047 26 . 82237304
8 95.367177 27 . 81371140
9 94.741547 28 .. 80.487870
10 . ______ 94104969 29 . 79.587155
11 93.457250 30 - .. ___ 78.668652
12 92.798196 31 .. 77.732007
13 . . 92127609 32 -~ 76.776865
14 . ___ 91445287 33 75.802856
% _ 90.751024 34 .. . 74.809613
16 . _ ___ 90.044611 35 . T3.796753
17 89.325836 36 .. ... 72763888
18 . 88.594483 37 . 71.710626

19 . .. 87.850331 38 ... T70.636559
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failure of Lessor to enforce promptly any breach of this Lease by
Lessee shall not constitute a waiver of any of Lessor’s rights under
this Section.

22. Acceptance of Surrender; Redelivery. No surrender to Lessor
of this Lease or of the Cars or any thereof or of any interest therein
shall be valid or effective unless agreed to and accepted in writing by
Lessor, and no act by a representative or agent of Lessor, and no act by
Lessor, other than such a written agreement and acceptance by Lessor,
shall constitute an acceptance of any such surrender. Upon the termina-
tion of the term of this Lease with respect to all the Cars by reason of
expiration of the stated term hereof, such Cars shall be delivered to
Lessor at such place and time as Lessor and Lessee shall agree.

23. No Claims Against Lessor. Nothing contained in this Lease
shall constitute any consent or request by Lessor, express or implied,
for the performance of any labor or services in respect of the Cars or
any thereof, nor as giving Lessee any right, power or authority to con-
tract for or permit the performance of any labor or services as would
permit the making of any claim against Lessor.

24. Notices, etc. During the term of this Lease, all notices, de-
mands, requests, approvals, consents, and other similar instruments of
whatsoever kind or character to which Lessor may be entitled or which
may be required pursuant to this Lease to be given to Lessor shall be
made and delivered to Lessor at its address set forth above or at such
other address as Lessor shall notify Lessee. All such notices, demands,
requests, approvals and other similar instruments under this Lease
shall be in writing, and shall be deemed to have been properly given if
sent by United States registered mail, postage prepaid, (i) if to
Lessee, addressed to Lessee at its address set forth above, or at such
other address as Lessee from time to time may have designated by
notice to Lessor, and (ii) if to Lessor, addressed to Lessor at its
address set forth above, or at such other address as Lessor may have
designated, from time to time, by notice to Lessee.

25. Waiver, Discharge. If any term or provision of this Lease
or any application thereof shall be invalid or unenforceable, the re-




25

mainder of this Lease and any other application of such term or provi-
sion shall not be affected thereby. Neither this Lease nor any term or
provision hereof may be changed, waived, discharged or terminated
orally, but only by an instrument in writing signed by the party against
which the enforcement of the change, waiver, discharge or termiaation
is sought. The terms and provisions of this Lease shall be binding
upon and inure to the benefit of the parties hereto and their respective
successors and assigns. The headings in this Lease are for con-
venience of reference only and shall not define or limit the provisions
hereof. This Lease may be executed in several counterparts, each of
which shall be an original, but all of which shall constitute but one
instrument.

26. Assignment of Lessor’s Interest. Concurrently with the exe-
cution and delivery of this Lease, Lessor is assigning to the Trustee
as security for the Notes all of its rights and interests under this
Lease pursuant to an Assignment of Lease and Agreement dated as
of the date hereof, among Lessor, Lessee and the Trustee. Lessee
hereby confirms its consent and agreement to said assignment and
agrees that (i) the Trustee may enforce any and all of the terras of
this Lease, to the extent so assigned, as though the Trustee had been
a party hereto, (ii) no action or failure to act on the part of Lessor
shall adversely affect or limit any rights of the Trustee, (iii) such
Assignment shall not release Lessor from any of its obligations under
this Lease nor constitute an assumption of any such obligations on the
part of the Trustee, (iv) no Basic Rent may be prepaid prior to the
due date thereof without the prior written consent of the Trustee, (v)
no termination, amendment or modification of this Lease and no waiver
of any of the terms and provisions hereof shall be valid unless con-
sented to in writing by the Trustee, (vi) all notices, demands, consents,
requests, approvals or other instruments given by Lessee hereuader
shall also be delivered to the Mrustee, and (vii) whenever the term
Lessor is used herein, it shall, when appropriate, include the Trustee.

27. New York Law. This Lease shall be governed by and con-
strued in accordance with the law of the State of New York.

28. Swuccessors. This Agreement shall be binding upon the parties
hereto and upon their respective successors and assigns.
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In Wirness WHEREOF, the parties hereto have caused this instru-
ment to be signed and sealed by their respective officers thereunto duly
authorized, as of the date first above set forth.

ArLrTANK EQUrpMENT CORP.

By
Vice President
Attest:
i Assistant Secretary
Arriep CaEMICAT CORPORATION
By
Vice President
Attest:

Assistant Secretary




27

State or New Yorxk
County oF NEw YoORE

On the ____ day of July, 1972, before me personally came ________
_______________ , to me known, Who being by me duly sworn, did depose
and say that he residesat .__________ o ;
that he is a Vice President of Arurank EqQuieMEeNT CORP the corpo-
ration described in and which executed the foregoing mstrument that
he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of
the directors of said corporation; and that he signed his name thereto
by like order.

Notary Public

State oF NEw Yorx | <s.:
Couxnty oF NEw YORK [

On the ____ day of July, 1972, before me personally came Davip
B. Lovesoy, to me known, who being by me duly sworn, did depose
and say that he resides at 29 Kings Hill Court, Summit, New Jarsey;
that he is a Vice President of Arriep CreMicAL CorporaTION, the 2orpo-
ration deseribed in and which executed the foregoing instrument; that
he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of
the directors of said corporation; and that he signed his name thereto
by like order.

Notary Public
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SCHEDULE B TO ASSIGNED LEASE

UNAMORTIZED CosTS OF CARS

On any Rent Payment Date during the Basic Term or any Extended
Term the Unamortized Cost of any Car shall be an amount equal to the
product of the percentage set forth in Column 2 below opposite such
Rent Payment Date times Lessor’s Cost of such Car plus the install-
ment of Basic Rent or Extended Term Rent due with respect to such
Car on such Rent Payment Date. Notwithstanding the foregoing, the
Unamortized Cost of any Car on any Rent Payment Date during the
Basiec Term shall in no event be less than an amount sufficient to pre-
pay a principal amount of Notes which is in the same proportion to
the aggregate principal amount of Notes originally issued under the
Indenture as Lessor’s Cost for such Car bears to the aggregate Lessor’s
Cost for all Cars originally subject to this Lease, together with interest
acerued on such principal amount to such date.

Column 1 Column 2 Column 1 Column 2
Rent Payment Rent Payment
Date Date

1 99.455444 % 20 . __ 87.093156%
2 98.901359 21 . 86.322895
3 . 98.337577 22 . _ . .___ 85537422
4 . 97.763929 23 . 84736435
5 _ . 97.180243 24 . 83919630
6 . 96.586341 25 ___ ... 83.086693
T . ___ 95.982047 26 . 82237304
8 95.367177 27 . 81371140
9 94.741547 28 .. 80.487870
10 . ______ 94104969 29 . 79.587155
11 93.457250 30 - .. ___ 78.668652
12 92.798196 31 .. 77.732007
13 . . 92127609 32 -~ 76.776865
14 . ___ 91445287 33 75.802856
% _ 90.751024 34 .. . 74.809613
16 . _ ___ 90.044611 35 . T3.796753
17 89.325836 36 .. ... 72763888
18 . 88.594483 37 . 71.710626

19 . .. 87.850331 38 ... T70.636559



33

Column 1 Column 2 Column 1 Column 2
Rent Payment Rent Payment -
Date Date
39 ________ 69.541282% 60 _________ 40.819209%
40 68.424372 61 39.135038
41 67.285403 62 __ 37.41760%
42 66.123940 63 _________ 35.666258
43 64.939536 64 _______ _ 33.880311
44 63.731742 65 __ ___ 32.059096
45 62.500093 66 _______ 30.201913
46 _________ 61.244120 67 _________ 28.308051
47 59.963342 68 _ __ 26.376785
48 58.657267 69 __ ____ 24.407376
49 07.325398 " o 22.399071
50 95.967224 o 20.351103
ol 04.582226 2 18.262687
D2 ____ 53.169876 3 16.133024
93 91.729630 4 13.961302
o4 ——— 50.260941 6 B 11.746687
95 __ 48.763243 6 _______ 9.488334
56 _ _______ 47.235967 [ 7.185378
57 45.678527 . 4.836939
o8 44.090328 M9 2.442118

9 42.470762 80 -140 ____  0.000000




ANNEX C TO INDENTURE

ASSIGNMENT OF RAILROAD LEASE AND AGREEMENT,
dated as of July 15, 1972, by and among Arirank Equremext Corp.,
a Delaware corporation (the ‘‘Assignor’’), having an address in care
of Hubbard, Westervelt & Mottelay, Inc., 60 East 42nd Street, New
York, New York 10017, Tue NatioNar Smawmur Bank orF Bosiox,
having its Trust Department at 40 Water Street, Boston, Massachusetts
02109, as Trustee (the ‘‘Trustee’’) under an Indenture of Mortgage and
Deed of Trust, dated as of July 15, 1972 (herein, together with any in-
struments supplemental thereto, called the ‘‘Indenture’’), from the
Assignor and securing its 7% Series A Notes and 7.9% Series B Notes
(collectively the ‘“Notes’’), and ArLiep CueMIcAL CORPORATION, a New
York corporation (the ‘‘Lessee’’), having a principal office at Colunibia
Road and Park Avenue, Morris Township, New Jersey and post o:fice
address at P. O. Box 1219R, Morristown, New Jersey 07960.

Concurrently with the delivery hereof, the Assignor has borrowed
certain sums of money and has executed and delivered certain of its
Notes in an aggregate principal amount not exceeding $16,324,673 to
evidence such borrowing and will in the future issue additional Notes,
which Notes are and will be secured by and issued pursuant to the
Indenture. The Assignor, at or after the time of the delivery hereof,
is leasing to the Lessee under the Lease hereinafter referred to certain
items of equipment described in Schedule A annexed thereto and hersby
made a part hereof and may lease from time to time after the delivery
hereof other items of equipment under such Lease, all such items,
whether now subject to such Lease or to become subject thereto by
supplement to such Lease, being herein called the Equipment. In order
to induce the purchasers of the Notes to make such loans to the
Assignor, the Lessee and the Assignor are entering into the under-
takings herein set forth.

Now, THEREFORE, the parties hereto agree as follows:

1. The Assignor, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration, the receipt whereof is
hereby acknowledged, in compliance with the covenants of the Inden-
ture and as security for the payment of the principal of (and premium,
if any) and interest and all other sums payable on the Notes, issued
and to be issued pursuant to the Indenture and of all other sums pzy-
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able under the Indenture and the performance and observance of the
provisions thereof, has assigned, transferred and set over, and by
these presents does assign, transfer and set over to the Trustee and
to its successors as Trustee under the Indenture, all of the Assignor’s
estate, right, title and interest as lessor under that certain Railroad
Equipment Lease and Agreement, dated as of the 15th day of July,
1972 (said lease, as the same may be amended and supplemented in
the manner provided for therein, is herein termed the ‘‘Lease’’), which
is between the Assignor, as lessor, and the Lessee, as lessee, including
all Extended Terms of the Lease, if any, covering the Equipment and
together with all rights, powers, privileges, options and other benefits
of the Assignor as lessor under the Lease including, but not by way
of limitation, the immediate and continuing right to receive and collect
all rents, income, revenues, issues, profits, insurance proceeds, con-
demnation awards, moneys and security now or hereafter payabie or
receivable under the Lease or pursuant to any of the provisions thercof,
whether as rents or as the purchase price of the Equipment or auy
thereof or otherwise (except any sums which by the express terms of
the Lease are payable directly to any governmental authority or other
person, firm or corporation other than the lessor under the Lease),
the right, upon the exercise by the Lessee of any right or option to
purchase any of the Equipment, to execute and deliver, as agent and
attorney-in-fact of the Assignor, an appropriate instrument necessary
for the sale and transfer thereof to the Lessee, and to perform all other
necessary or appropriate acts as said agent and attorney-in-fact with
respect to such purchase and transfer, and to make all waivers and
agreements, to give all notices, consents, and releases, to take such
action upon the happening of a default under the Lease, including the
commencement, conduct and consummation of proceedings at law or in
equity as shall be permitted under any provision of the Lease or by
law, and to do any and all other things whatsoever which the Assignor
or any lessor is or may become entitled to do under the Lease.

2. The assignment made hereby is executed only as collateral se-
curity, and therefore the execution and delivery hereof shall not in any
way impair or diminish the obligations of the Assignor under the Lease
nor shall any of the obligations of the Assignor under the Lease be
imposed upon the Trustee. Upon the payment of the principal of (and
premium, if any) and all unpaid interest on the Notes and of all other
sums payable on the Notes or under the Indenture and the performance
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and observance of the provisions thereof, said assignment and all rights
herein assigned to the Trustee shall cease and terminate and all the
estate, right, title and interest of the Assignor in and to the Lease shall
revert to the Assignor.

3. The Assignor hereby designates The National Shawmut 3ank
of Boston, Trustee, and its successors as Trustee, to receive all
notices, offers, demands, documents, and other communications which
the Lessee is required or permitted to give, make, deliver to or serve
upon the lessor under the Lease, and the Assignor hereby directs the
Lessee to deliver to the Trustee, at its address set forth above or at
such other address as the Trustee shall designate, all notices, offers,
demands, statements, documents and other communications givea or
made by the Lessee pursuant to the Lease. Lessee shall provide As-
signor with a copy of any notice sent to the Trustee hereunder.

4. The Assignor and the Lessee represent to the Trustee that the
Lease is in full force and effect and is not in default, and the Assignor
represents to the Trustee that the Assignor has not executed any other
assignment of the subject matter of the assignment hereby mada to
the Trustee.

5. The Assignor agrees that said assignment and the designation
and directions to the Lessee hereinabove set forth are irrevocable and
that it will not, while said assignment is in effect or thereafter until
the Lessee has received from the Trustee notice of the termination
thereof, take any action as lessor under the Lease or otherwise which
is incomsistent with this assignment, or make any other assignmont,
designation or direction inconsistent therewith, and that any assign-
ment, designation or direction inconsistent therewith shall be void;
provided, however, that Assignor is executing and delivering, suhse-
quent to the execution and delivery of this Agreement, a Subordinated
Assignment to Hubbard, Westervelt & Mottelay, Ine., in substantially
the form of Annex D to the Indenture. The Assignor will from time
to time, upon the request of the Trustee, execute all instruments of
further assurance and all such supplemental instruments as the Trustee
may specify.

6. The Lessee consents to the foregoing provisions of this Agree-
ment, and agrees to pay and deliver to The National Shawmut Bank of
Boston, Trustee, and its successors as Trustee, as hereinabove pro-
vided, all rentals and all other moneys and security assigned to the
Trustee, without any offset, counterclaim, deduction or defense whatso-
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ever, regardless of any defect or alleged defect in the Assignor’s title
to the Hquipment or any item thereof or in the Lease, and will not
assert any offset, counterclaim, deduction or defense in any proceeding
brought under this Agreement or otherwise, nor for any reason whatso-
ever seek to recover from the Trustee any moneys paid to the Trustee
by virtue of this Agreement, and to deliver all notices, offers and other
instruments whatsoever which may be delivered by them under any
Lease.

7. The Assignor and the Lessee each agree that they will not
enter into any agreement subordinating, amending, modifying or ter-
minating the Lease, without the consent thereto in writing of the Trus-
tee given as provided in the Indenture, and that any attempted sub-
ordination, amendment, modification or termination without such con-
sent shall be void; provided that, if notice of the same shall have been
given to the Trustee, the Lease may be amended and/or supplemented
from time to time by the parties thereto in the manner expressly per-
mitted by the Lease or by the Indenture. The Lessee hereby covenants
and agrees that it will remain obligated under the Lease in accordance
with its terms, and that it will not take any action to terminate, rescind
or avoid the Lease, notwithstanding the bankruptcy, insolvency, re-
organization, composition, readjustment, liquidation, dissolution, wind-
ing up or other proceeding affecting the Assignor or any assignee of
the Assignor, and notwithstanding any action with respect to the
Lease, which may be taken by any trustee or receiver of the Assignor or
of any such assignee or by any court in any such proceeding.

8. The Assignor and the Lessee agree that if pursuant to the
Lease the Lessee shall become obligated to purchase the Equipment or
any thereof, the Lessee or its nominee for such purpose will accept a
bill of sale or other instrument transferring the property so to be
purchased which is executed and delivered by The National Shawmut
Bank of Boston, Trustee, or its successor from time to time as Trus-
tee, as being in compliance with the provisions of the Lease, pro-
vided that said bill of sale or other instrument shall be executed
pursuant to an express power of attorney or agency to do so set forth
in the Indenture. The Lessee further agrees that if it should become
necessary for the Trustee or any other party to institute any fore-
closure or other judicial proceeding in order that title to the property
so to be purchased may be transferred to the Lessee or its nominee,
the time within which delivery may be made of the bill of sale to such




5

property shall be extended to the extent necessary to permit the Trustee
or such other party to institute and conclude such foreclosure or other
judicial proceeding; and the Lessee and the Assignor agree that the
Lease shall not terminate, but shall continue .in full force and eiffect
until the expiration of such period of extension.

9. This Agreement shall be binding upon the parties hereto and
upon their respective successors and assigns. This Agreement shall be
governed by and construed in accordance with the laws of the State
of New York. This Agreement may be executed in one or more counter-
parts and by the different parties hereto on separate counterparts, all
of which shall together constitute but one and the same instrument.

In Wirness WaEREOF, the parties hereto have caused this instru-
ment to be signed and sealed by their respective officers thereunto duly
authorized, as of the date first above set forth.

Arrrank EqurepmeNT CorP.

By .
Vice President
Attest:
o Assistant Secretary
Tre NarioNaL SHAWMUT BANE
or Boston, as Trustee
BY -«
Vice President
Attest:
) Assistant Secretary
Avriep CrHEMICAL CORPORATION
BY
Vice President
Attest:

Assistant Secretary




State or NEw YoRrk o
County oF New York f

On the ______ day of July, 1972, before me personally came
__________________ , to me known, who, being by me duly sworn, did
depose and say that he residesat ________ . __ __________ ;

that he is a Vice President of Arrurank EQUIPMENT Cogre., the corpo-
ration described in and which executed the foregoing 1nstrument that
he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of the
directors of said corporation; and that he signed his name thereto by
like order.

Notary Public
State or NEw Yorx <8
County or NEw York |
On the ______ day of July, 1972, before me personally came

Davip B. Lovesoy, to me known, who, being by me duly sworn, did
depose and say that he resides at 29 Kings Hill Court, Summit, New
Jersey; that he is a Vice President of Avriep CrEmIcAL ComrporATION,
the corporation described in and which executed the foregoing instru-
ment ; that he knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by order
of the directors of said corporation; and that he signed his name thereto
by like order.

No t:z;g—/ Public
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COMMONWEALTH OF MASSACHUSETTS -
COUNTY OF SUFFOLK

On this ____ day of July, 1972, before me, ____________________ ,
a notary public in and for the Commonwealth, personally in said
County and Commonwealth appeared . _____________ and ____________ y

to me personally known to be a Vice President and an Assistant
Secretary, respectively, of Tue NaTIoNAL SHAWMUT BaNk oF Bosron,
a national banking association, one of the parties named in and execut-
ing the foregoing instrument, who produced said instrument to me in
said County and Commonwealth aforesaid and who, by me being duly
sworn, did severally depose, say and act, on their several oaths, in
said County and Commonwealth aforesaid, that said corporaticn
executed said instrument; that they know the seal of said corporation;
that the affixed seal to said instrument is the corporate seal of said
corporation; that they, being informed of the contents of said instru-
ment, signed and sealed said instrument and that they executed the
same in the name and on behalf of said corporation by order, authority
and resolution of its Board of Directors and that they signed their
names thereto by like order; that they executed the same as, and said
instrument is, their free and voluntary act and deed and the free
and voluntary act and deed of said corporation for the consideration,
uses and purposes therein set forth and expressed.

In Wirness Waereor, I have hereunto set my hand and affixed
my official seal in the County and Commonwealth aforesaid on the cay
and year above written.




ANNEX D TO INDENTURE

SUBORDINATED ASSIGNMENT

Arvurang EquremeEnT Corp. (‘‘Assignor’’), a Delaware corporation,
for valuable consideration, hereby assigns to Hussarp, WESTERVELT &
MorteLAY, Ixc.,, a New York corporation (‘‘Second Assignee’’) having
its offices at 60 East 42nd Street, New York, New York, all of Assignor’s
rights (including, without limitation, rights to rentals, damages, pur-
chase prices and insurance payments) under a certain Railroad Fiquip-
ment Lease and Agreement, dated as of July 15, 1972 (the ‘‘Lease’’),
between Assignor, as Lessor, and ALLiep CHEMICAL CORPORATION, & New
York corporation, as Lessee, covering certain railroad tank cars, more
particularly described in Schedule A to the Lease, as the same may
from time to time be supplemented and amended; provided, however,
that this assignment and all rights of the Second Assignee hereunder
are completely subject and subordinate to the prior rights of TaE
NaTtioNaL Smawmur Baxk oF Boston (‘‘Prior Assignee’’), as trustee
for the institutions referred to in the first recital of the Lease, under an
Assignment of Railroad Lease and Agreement, dated as of July 15,
1972, and under the Indenture (the ‘‘Indenture’’) referred to in such
Assignment (collectively, the ‘‘Prior Assignment’’), as the Prior
Assignment may from time to time be supplemented and amended.

Assignor shall remain fully liable for the performance of its obli-
gations under the Lease, and Second Assignee shall not have any obliga-
tion or liability under the Lease by reason of this Subordinated
Assignment. Second Assignee shall not be required to make any inquiry
into the nature or sufficiency of any amount received by it in conse-
quence of this Subordinated Assignment or to take any act.on to
collect or enforce payment of any amount to which it may now be or
later become entitled hereunder.

Assignor represents and warrants that (a) the Lease is presently
in full force and effect and enforceable in accordance with its terms,
(b) Assignor is not in default thereunder, and (c) Assignor has not
previously assigned any of the rights hereby assigned to anyone other
than Prior Assignee.

Subject and subordinate to the prior rights of Prior Assigree, its
successors and assigns, Assignor hereby constitutes Second Assignee,
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its successors and assigns, Assignor’s attorney with full power (in the
name of Assignor or otherwise) to demand, receive, enforce, collect or
receipt for any or all moneys or claims for moneys under or arising
out of the Lease, and to endorse or execute any checks or other instru-
ments or orders and to file any claims or to take any action which
Second Assignee may deem necessary or advisable in connection there-
with.

Upon the written request of Second Assignee, Assignor will from
time to time execute and deliver such instruments and take all such
action which Second Assignee deems desirable in order to obtain the
full benefits of this Subordinated Assignment, subject to the prior
rights of Prior Assignee.

Second Assignee agrees that it will not file any claim or take any
actlon in respect of the rights assigned to it by this assignment until
such time as the Indenture is discharged in accordance with its terms.

Ix Wirness WHEREOF, Assignor has executed this Subordinated
Assignment and caused its corporate seal to be affixed hereto as of the
15th day of July, 1972,

Airtank EquremeNT CoORP.

President
Attest:

Secretary
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